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SACHI A. HAMAI
~ The Honorable Board of Supervisors EXECUTIVE OFFICER
County of Los Angeles
Room 383 Hall of Administration
500 West Temple Street

Los Angeles, California 90012
© Attn:  Sachi A. Hamai

Subj: Lancaster School District Request for Board to Levy Taxes and to Direct the Auditor-
Controller to Place Taxes on the Tax Roll

Dear Supervisors:

On February 5, 2013, the Board of Trustees of the Lancaster School District (the “District”)
considered and adopted a resolution (the “District Resolution”) authorizing the issuance and sale of
the District’s General Obligation Bonds, Election of 2012, Series 2013 (the “Bonds”) in the
aggregate principal amount not to exceed $30,000,000.00, pursuant to the provisions of Section
53506 et seq. of the Government Code of the State of California, as amended, applicable provisions

_ of the Education Code of the State of California, and other applicable law. An executed original of
the District Resolution that has been approved by the Board of Trustees of the District is enclosed
herewith. The District has not rescinded, amended or otherwise modified the District Resolution .
since its adoption. A final debt service schedule for the Bonds will be supplied by the District
following the sale of the Bonds.

The District formally requests in accordance with applicable law that the Los Angeles
County Board of Supervisors (the “Board of Supervisors”) adopt the enclosed resolution (the
“County Resolution”) (a) to levy the appropriate taxes and to direct the County Auditor-Controller to
place these taxes on the tax roll every year according to a debt service schedule to be supplied by the
District following the sale of the Bonds as described above and (b) to agree that the County Treasurer
and Tax Collector acting as paying agent for the Bonds, subject to the County’s ability to contract
with a third party designee.
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IT IS THEREFORE RECOMMENDED THAT THE BOARD OF SUPERVISORS:

1. Adopt the enclosed County Resolution.

14289560.2

2. After the Board of Supervisors has taken action on this letter, the District requests
that the Executive Officer-Clerk of the Board of Supervisors furnish two (2) certified
copies of the adopted resolution to Nixon Peabody LLP, at One Embarcadero Center,
Suite 1800, San Francisco, CA 94111, Attn: Graham Beck, and send one (1) copy of
the adopted resolution to each of the following:

a. Los Angeles County Treasurer and Tax Collector
Attention: John Patterson
500 W. Temple Street, Room 432
Los Angeles, California 90012

b. Los Angeles County Auditor-Controller
Attention: Jackie Guevarra
500 W. Temple Street, Room 603
Los Angeles, California 90012

¢. Los Angeles County Counsel
Attention: Cammy C. DuPont, Esq.

500 W. Temple Street, Room 648
Los Angeles, California 90012

Sincerely,

LANCASTER SCHOOL DISTRICT

By: W@&&M

Name: Michele Bowers, Ed.D.
Title: Superintendent




RESOLUTION OF THE BOARD OF SUPERVISORS OF THE COUNTY OF LOS ANGELES,
CALIFORNIA, AUTHORIZING THE LEVY OF TAXES FOR GENERAL OBLIGATION
BONDS OF THE LANCASTER SCHOOL DISTRICT, DESIGNATING THE PAYING AGENT
THEREFOR AND DIRECTING THE COUNTY AUDITOR-CONTROLLER TO MAINTAIN
TAXES ON THE TAX ROLL

WHEREAS, a duly called election was held in the Lancaster School District (hereinafter
referred to as the “District”), County of Los Angeles (the “County”), State of California, on November,
6, 2012 (the “2012 Election”), and thereafter canvassed pursuant to law; and

WHEREAS, at such election there was submitted to and approved by the requisite fifty-
- five percent (55%) vote of the qualified electors of the District a question as to the issuance and sale of
general obligation bonds of the District for various purposes set forth in the ballot. submitted to the
voters (the “Project List”), in the maximum principal amount of $63,000,000.00, payable from the levy
of an ad valorem tax against the taxable property in the District; and '

WHEREAS, the District Board has now determined the need for the issuance of an
initial series of bonds under the 2012 Election (the “Bonds”) pursuant to the provisions of Section
53506 et seq. of the Government Code of the State of California, as amended, applicable provisions of
the Education Code of the State of California, and other applicable law; and (together, the “Act”); and

WHEREAS, pursuant to the Act and the Resolution of the District Board (the “District
Resolution”) adopted on February 5, 2013, the District is authorized to issue or cause to be issued bonds
in an amount not to exceed $30,000,000.00 for (i) the acquisition and construction of school facilities for
some or all of the purposes authorized at the Election, (i) the purchase of leased facilities and the
refinancing of outstanding lease obligations of the District, including the refunding and/or prepayment,
as applicable, of all or a portion of the 1997 Certificates, 2006 Bonds and/or the 2008 Certificates (as
defined in the District Resolution), as and to the extent shall be determined by an Authorized Officer to
be in the best interests of the District; and (iii) to pay costs of issuance of the Bonds; and

WHEREAS, the Board of Supervisors of the County (the “County Board”) has been
formally requested by the District to levy taxes in an amount sufficient to pay. the principal of and
interest on the Bonds when due, and to direct the Auditor-Controller of the County of Los Angeles (the
“Auditor-Controller”) to maintain on its tax roll, and all subsequent tax rolls, taxes sufficient to fulfill
the requirements of the debt service schedule for the Bonds that will be provided to the Auditor-
Controller by the District following the sale of the Bonds; and

. WHEREAS, the District intends to have the Los Angeles County Treasurer and Tax
Collector (the “Treasurer”) act as the authenticating agent, bond registrar, transfer agent and paying
agent (collectively, the “Paying Agent”) for the Bonds and consents to the Treasurer contracting with a
third party to perform the services of Paying Agent (which third party designee shall initially be U.S.
Bank National Association) pursuant to the District Resolution.

NOW THEREFORE, THE BOARD OF SUPERVISORS OF THE COUNTY OF
LOS ANGELES, DOES HEREBY RESOLVE, DETERMINE AND ORDER AS FOLLOWS:



SECTION 1. Issuance of Bonds. That this County Board hereby authorizes and
approves the issuance by the District on its own behalf of the Bonds under the Act pursuant to the
powers granted the County under Section 15140(b) of the Education Code of the State.

SECTION 2. Levy of Taxes. That this County Board levy taxes in an amount sufficient
to pay the principal of and interest on the Bonds.

SECTION 3. Preparation of Tax Roll. That the Auditor-Controller is hereby directed to
maintain on its tax roll, and all subsequent tax rolls, taxes in an amount sufficient to fulfill the
requirements of the debt service schedule for the Bonds, which will be provided to the Auditor-
Controller by the District following the sale of the Bonds. :

SECTION 4. Paying Agent. That the Treasurer, or the Treasurer’s third-party designee,
act as the Paying Agent. The Treasurer is authorized to contract with a third party to perform the
services of Paying Agent.

SECTION 5. Effective Date. That this Resolution shall take effect immediately upon its
passage. '

[Remainder of Page Intentionally Left Blank]



The foregoing resolution was, on the 5th day of March, 2013, adopted by the Board of
Supervisors of the County of Los Angeles and ex officio the governing body of all other special
assessment and taxing districts, agencies and authorities for which said Board so acts.

SACHI A. HAMALI,
Executive Officer-Clerk of the Board of
Supervisors of the County of/Los Angeles

MJ& htimran

Deputy

APPROVED AS TO FORM:

JOHN F. KRATTLI,
County 70 unsel

By:




Approved /

LANCASTER SCHOOL DISTRICT

TO: Board of Trustees

DATE: February 5, 2013

FROM: Michele Bowers, Ed.D., Superintendent

Secretary to the Board

SUBJECT: BOARD AGENDA ITEM: INDIVIDUAL AGENDA ACTION ITEM

RECOMMENDATION: Motion

RESOLUTION NO. 2012-13:20 —
RESOLUTION OF THE BOARD OF
TRUSTEES OF LANCASTER SCHOOL
DISTRICT AUTHORIZING THE ISSUANCE
AND SALE OF GENERAL OBLIGATION
BONDS, ELECTION OF 2012, SERIES 2013
OF THE DISTRICT IN AN AGGREGATE
PRINCIPAL AMOUNT NOT TO EXCEED
$30,000,000, APPROVING A PRELIMINARY
OFFICIAL STATEMENT AND OTHER
DOCUMENTS AND APPROVING CERTAIN
OTHER MATTERS RELATING TO THE
BONDS

It is recommended Resolution No. 2012-13:20 — Resolution of the Board of Trustees of
Lancaster School District Authorizing the Issuance and Sale of General Obligation
Bonds, Election of 2012, Series 2013 of the District in an Aggregate Principal Amount
Not to Exceed $30,000,000, Approving a Preliminary Official Statement and Other
Documents (Listed Below) and Approving Certain Other Matters Relating to the Bonds,

be adopted by the Board.

RATIONALE:

Continuing Disclosure Certificate

Contract of Purchase

Escrow Agreement (1997 Refunding Project)
Escrow Agreement (2008 Refunding Project)

Documents required by the general obligation bond.

LEGAL/COST:

FUNDING SOURCE:

PREPARED BY: Leona Smith/Penny Baker
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OF THE DISTRICT IN AN AGGREGATE PRINCIPAL AMOUNT
NOT TO EXCEED $30,000,000, APPROVING A PRELIMINARY OFFICIAL
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Resolution No. 2012-13:20

' RESOLUTION OF THE BOARD OF TRUSTEES
OF LANCASTER SCHOOL DISTRICT
AUTHORIZING THE ISSUANCE AND SALE OF |
GENERAL OBLIGATION BONDS, ELECTION OF 2012, SERIES 2013
OF THE DISTRICT IN AN AGGREGATE PRINCIPAL AMOUNT
NOT TO EXCEED $30,000,000, APPROVING A PRELIMINARY OFFICIAL
STATEMENT AND OTHER DOCUMENTS AND APPROVING CERTAIN OTHER
- MATTERS RELATING TO THE BONDS

WHEREAS, a duly called election was held in the Lancaster School District (the
“District”), County of Los Angeles, (the “County”) Cahfornra on November 6, 2012 (the
“Election”), and thereafter canvassed pursuant to law; and

WHEREAS at such election there was’ submitted  to and approved by the
requisite fifty-five percent (55%) vote of the qua11f1ed electors of the D1strrct a question as to the
issuance and sale of general obligation bonds of the District for various purposes set forth in the
ballot submitted to the voters, in the maximum amount of $63,000,000, payable from the levy of
an ad Valorem tax aga1nst the taxable property in the DlStI‘lCt (the “Authorlzatlon”), and

WHEREAS this Board of Trustees-(this “Board”) determined by way of a
resolution entitled “Resolution of the Board of Trustees of Lancaster School District Authorizing
the Issuance and Sale of General Obligation Bonds, Election of 2012, Series 2013A of the
District in an Aggregate Principal Amount Not to Exceed $30,000,000 and Approving Certain
Other Matters Relating to_the Bonds” adopted on December 18, 2012 (the “Previous
Resolution™) that a series of such bonds in an aggregate prmmpal arnount not-to-exceed
$30,000,000 (the “Bonds”) should be offered for sale by the District for the purposes set forth in
the Previous Resolution; and

WHEREAS the Board has prev1ously caused the executron and delivery of
$19,492,424.50 initial aggregate principal amount of Certificates of Participation (1997
Refunding Project) Representing Undivided Proportionate Interest in Base Rental Payments to
be Made by the Lancaster School District Under the Terms of a Lease and Option to Purchase
(the “1997 Certificates™) pursuant to an Amended and Restated Trust Agreement dated as of
December 1, 2008, amending and restating a Trust Agreement dated as of December 1, 1997
(together, the “1997/2008 Trust Agreement”) among the District, the Lancaster School
Facilities Corporation (the “Corporation”) and U.S. Bank National Association (successor to
State Street Bank and Trust Company of California, N.A.), as trustee (in such capacity, the “1997
Trustee™); and

WHEREAS, the Pacific Valleys Schools Financing Authority (the “Authority”)
has previously issued $3,750,000 initial aggregate principal amount of Lease Revenue Bonds
(Lancaster School District) Series 2006 (the “2006 Bonds”) pursuant to an Indenture (the “2006



Indenture”) by and between the Authority and U.S. Bank National Association, as trustee (in
such capacity, the “2006 Trustee”) for the purpose of provrdmg funds to the District for the
construction of school facilities; and

WHEREA§ the Board has prev1ously caused the execution and delivery of
$9,745,000 initial aggregate prmcrpal amount of the District’s, Certrflcates of Participation (2008
Refunding PrOJect) Repfe ntrng Und1V1ded,Proportronate Interest 1n Base Rental Payments to

WHEREAS “the Board désifes to relicve s’ General Fund of certain lease
payments to be made on all or a -portion-of the 1997 Certificates, 2006 Bonds and/or 2008
Certificates, and believes it would be in the best interests of the District to prepay or refund, as
applicable, all or a portion of the outstanding balance. of one or more of the 1997 Certificates,
2006 Bonds and/or 2008 Certificates, as and to the extent shall be deterrmned by an Authorlzed
Offlcer to be in the best interests of the D1str1ct and L I
‘ N WHEREAS, in, addition to, the purposes set. forth in the, Prior Resolution, the
_Board desrres to authorrze the .use_of proceeds of the Bonds for, ,such purposes as.and to the
',extent determrned by an Authorlzed Offlcer 0. be 1n the best mterests of the Drstrgct

[V KR!

WH REAS the Board desrres to authorrze the 1ssuance of the Bonds as one or
more seriés of tax-cxempt Bonds and/or oné or mote series of } Federally taxable Bonds; ' ‘

. WHEREAS the Board hereby rescmds the Prev1ous Resolutron and replaces it
vwith th1s Resolutron and

WHEREAS fhié Bonds will be 1ssued pursuaiit to Section 53506 et. seq. of the
AGovernment Code of the State of California (the “Government Code’ "), applicable provisions of
the Education Code of the State of Califorhia (the “Educatlon Code”), and other applicable-law;

WHEREAS the Drstrrct has recerved a pos1t1ve certrfrcatlon on its most recent
1nter1m report and o

| WHEREAS the Bonds may be issuéd as one or more series of tax-exempt
Bonds, and/or one or more serres of Federally taxable Bonds; and -

WHEREAS; the Board deems it proper and necessary to spemfy its mtended use
of the proceeds from the sale of the Bonds; and

WHEREAS, a form of contract of purchase (the “Contract of Purchase”)
between the District and an underwriter to be selected by an Authorized Officer (as hereinafter
defined) (the “Underwriter”) has been prepared and presented to this Board; and



WHEREAS, a form of continuing disclosure certificate (the “Continuing
Disclosure Certificate”) relating to the Bonds has been prepared by Nixon Peabody LLP, bond
counsel, and presented to this Board; and

WHEREAS, a form of preliminary official statement (the “Preliminary Official
Statement”) relating to the Bonds has been prepared and presented to this Board; and

WHEREAS, a form of escrow agreement (the “1997 Escrow Agreement”) by
and between the District and U.S. Bank National Association, as escrow agent (the “1997
Escrow Agent”) and as successor trustee for the 1997 Certificates, directing the creation of an
escrow fund or escrow funds for deposit of proceeds of the sale of the Bonds for the purpose of
accomplishing the prepayment of all or a portion of the 1997 Certificates (such 1997 Certificates
to be prepaid, or portions thereof, are hereinafter referred to as the “1997 Prepaid Certificates™)
has been prepared and presented to this Board (to be entered into in the event that an Authorized
Officer deems it in the District’s best interest to prepay all ora portlon of the 1997 Certificates);
and : : , : .

WHEREAS, a form of escrow agreement (the “2006 Escrow Agreement”) by
and between the Authority and an escrow agent to be selected by an Authorized Officer and the
Authority (the “2006 Escrow Agent”) to which the District may or may not also be a party,
directing the creation of an escrow fund or escrow funds for deposit of proceeds of the sale of the
Bonds for the purpose of accomplishing the refunding of all or a portion of the 2006 Bonds (such
2006 Bonds to be refunded, or portions thereof, are hereinafter referred to as the “2006
Refunded Bonds™) will be approved by an Authorized Officer (in the event that an Authorized
Officer deems it in the Dlstrxct s best 1nterest to refund all ora portlon of the 2006 Bonds); and

WHEREAS a form of escrow agreement (the #2008 Escrow ‘Agreement” and,
together with the 2006 Escrow Agreement and the 1997 Escrow Agreement, the “Escrow
Agreements”) by and between the District and U.S. Bank National Association, as escrow agent
(the “2008 Escrow Agent”) and as successor trustee for the 2008 Certificates, directing the
creation of an escrow fund or escrow funds for deposit of proceeds of the sale of the Bonds for
the purpose of accomplishing the prepayment of the 2008 Certificates (such 2008 Certificates to
be prepaid, or portions thereof, are hereinafter referred to as the “2008 Prepaid Certificates”)
has been prepared and presented to this Board (to be entered into in the event that an Authorized
Officer deems it in the District’s best interest to prepay all or a portion of the 2008 Certificates).

NOW THEREFORE, IT IS RESOLVED, DETERMINED AND ORDERED
by the Board of Trustees of the District as follows:

SECTION 1. Definitions. The followmg terms shall for all purposes of this
Resolution have the following meanings:

“Accreted Value” shall mean (i) with respect to any Capital Appreciation Bond,
as of any date of calculation, the sum of the initial Principal Amount thereof and the interest
accreted thereon to such date of calculation, compounded from the date of initial issuance at the
stated accretion rate thereof on each February 1 and August 1, commencing on the date set forth
in the Contract of Purchase (unless otherwise provided in the Contract of Purchase), assuming in



any such semiannual period that such Accreted Value increases in equal daily amounts on the
basis-of a 360-day year of twelve 30-day months; and (ii) with respect to any Convertible Capital
Appreciation Bonds, as of any date of calculation, as the sum of the initial Principal Amount
thereof and the interest accreted thereon on or prior to the Conversion Date to such date of
calculation, compounded from the date of initial issuance at the stated accretion rate thereof on
each February 1 and August 1, commencing on the date set forth in the Contract of Purchase
(unless otherwise provided in the Contract of Purchase), assuming in any such semiannual period
that suich Accreted Value mcreases in equal darly amounts on the basis of a 360-day year of
twelve 30- day months

“Aud1tor-Controller” shall mean the Audltor-Controller of the County

il

: “Authorlzed Investments” shall ‘mean, 1f and to the extent perrmtted by law and by
‘any 1nvestment guldelmes promulgated by the District- and the County -

(l) Investments in the pool estabhshed by the County, in whrch other funds of the
Drstrrct are 1nvested

Z) R Federal Securltles Co

br(3_) = "bonds, notes or. other evrdences of mdebtedness rated “AAA” by S&P or: “Aaa

: by Moody’s issued by the Federal National Mortgage. Association or the Federal
Home Loan Mortgage Corporatlon with remammg maturities not exceedmg three
years . - » S e

4 U. S dollar denommated deposit accounts, federal funds and banker’s acceptances '

- - with domestic commercial -banks -which -have a rating on -their short-term

ST ~ certificates of deposit on the date of purchase of “A-1” or “A-1+7 by S&P or

o “P-1” by Moody’s ‘and maturing no.more tha 360 days after the date of purchase.
(Ratings on holdmg compames are not considered as the ratmg of the bank);

‘(50) : commerc1a1 paper wh1ch is rated at the trme of purchase in the smgle h1ghest
- classification, “A~l+” by S&P or “P-1” by Moody’s, and which matures not more
than 270 days after the date of purchase; - . o

'(6)  investments in a money market fund rated at the time of purchase in the single
highest rating category by S&P or Moody’s;

@) pre-refunded municipal obligations defined as follows:

Any bonds or other obl1gat10ns of any state of the United States of America or of
any agency, instrumentality or local governmental unit of any such state which
are not callable at the option of the obligor prior to maturity or as to which
irrevocable instructions have been given by the obligor to call on the date
specified in the notice; and (A) which are rated, based on the escrow, in the
highest rating category of S&P or Moody’s or any successors thereto; or
(B)(Q) which are fully secured as to principal and interest and redemption
premium, if any, by a fund consisting only of cash or obligations described in



paragraph (2) above, which fund may be applied only to the payment of such
principal of and interest and redemption premium, if any, on such bonds or other
obligations on the maturity date or dates thereof or the specified redemption date
or dates pursuant to such irrevocable instructions, as appropriate, and (ii) which
fund is sufficient, as verified by a nationally recognized independent certified
public accountant, to pay principal of and interest and redemption premium, if
any, on the bonds or other obligations described in this paragraph on the maturity
date or dates thereof or on the redemption date or dates specified in the
irrevocable instructions referred to above, as appropriate; and

8) other forms of investments which are legal investments.

“Authorized Officer” or “Authorized Officers” shall mean the officers of the
District, including but not limited to the Superintendent, the Assistant Superintendent, Business
Services and each other authorized representative, officer, offlcral or staff of the District as may
be designated by the Superintendent.

: “Authorizing Law” shall mean, collectively, (i) Chapter 3 of Part 1 of Division 2
of Title 5, Article 4.5 of the Government Code, as amended, (ii) applicable provisions of the
Education Code and (111) Artlcle XIIIA of the Cahfornla Constltutlon

“Board” or “Board of Trustees shall mean the Board of Trustees of the District.

“Board of Superwsor shall mean the Board of Supervrsors of the County

‘ “Bond Insurance Pohcv shall mean any insurance pohcy 1ssued by the Bond
Insurer guaranteeing the scheduled payment of Pr1n01pa1 and interest in respect of the Bonds
when due. RN , ; .

- “Bond Insurer” shall mean any insurer chosen to insure repayment of the Bonds.

“Bond Obligation” shall mean from tlme to tlme as of the date of calculatron with
respect to any Current Interest Bond, the Principal Amount thereof and, with respect to any
Capital - Appreciation Bond or Convertible Capital Appreciation Bond, the Accreted Value
thereof. :

13

Bond Register” shall rnean the ‘b‘ooks referred to in Section 17 of this Resolution.

“Bonds” shall mean the Lancaster School District General Obligation Bonds,
Election of 2012, Series 2013, issued and delivered pursuant to this Resolution.

“Building Fund” shall mean the Building Fund established pursuant to Section 19
hereof.

“Business Day” shall mean a day that is not a Saturday, Sunday or a day on which
banking institutions in the State or the State of New York and the New York Stock Exchange are
authorized or required to be closed.



“Capital Appreciation Bonds” shall mean the Bonds designated as such as
provided in SeCtion 10 of this Resolution. '

“Code” shall mean the Internal Revenue Code of 1986 as amended.

“Contmumg Dlsclosure Certificate” shall mean the Contlnurng Disclosure
Certificate of the District for the benefit of the Owners of the Bonds.
| “Contract of Purchase shall qmean a- Contract of Purchase by and between the
District and the Underwriter relating to the Bonds

“Conversion Date” shall mean the date on Wthh any Converttble Capital
Appre01at10n Bonds are. converted from: Capttal Apprecratron Bonds'to Current Interest Bonds

- ' “Convers1on Value” shall mean the Accreted Value .of the Convertlble Cap1ta1
Apprematron Bonds at the Conversion Date : : :

.. “Convertible Capital Appreciation Bonds” shall. mean the Bonds desrgnated as

,such as prov1ded in, Sectron 11 of this Resolut1on T L T ST S
cofr, AP :
“Corgoratlon” means the Lancaster School Facrhtres Corporatron

o “Costs of Issuance” shall mean all of the costs of 1ssu1ng the Bonds including but
not limited. to, all.printing and document preparation expenses in connection with this
Resolution, the Bonds and the Preliminary Official Statement and the Official Statement (as
hereinafter. defined) pertaining to the Bonds and any ‘and all :other agreements, instruments,
certificates - or: other documents . prepared in connection, thérewith; financial‘advisory fees;
underwriter’s fees; rating agency fees; auditor’s fees; fees and expenses incurred in connection
with the Election; the initial fees and expenses of the 1997 Escrow Agent, 2006 Escrow Agent
and/or:the 2008 Escrow Agent.and counsel, if any (including without limitation, origination fees
and first annual fees payable in advance) and the fees and expenses of one or more verification
agent$ in-connection’ with the prepayment of refundrng, as apphcable -of the 1997 Prepaid
Certificates, 2006 Refunded ‘Bonds ‘and/or 1998 Prepaid Certificates; CUSIP service bureau
charges; legal fees: and’expenses of counsel with respect to the frnancmg, the initial fees and
expenses of the Paying Agent; fees for credit enhancement relating to the Bonds; and other fees
and expenses incurred in connection with the issuance of the Bonds or the implementation of the
financing for the Projects; to'the extent such fees anid experises are approved by the District.

~ “County” shall rnean the County of Los Angeles, California.

“County Office of Education” shall mean the Office of Education of the County
and such other persons as may be designated by the County Office of Education to perform the
operational and disbursement functions hereunder.

“Current Interest Bonds” shall mean the Bonds designated as such in Sectlon 9 of
this Resolution.




“Debt Service” shall have the meaning given to that term in Section 21(c) of this
Resolution. '

“Debt Service Fund” shall mean the Debt Service Fund established pursuant to
Section 21(a) of this Resolution.

“Depository” shall mean DTC and its successors and assigns or if (a) the then
Depository resigns from its functions as securities depository of the Bonds, or (b) the District
discontinues use of the Depository pursuant to this Resolution, any other securities depository
which agrees to follow procedures required to be followed by a securities depository in
connection with the Bonds.

“District” shall mean Lancaster School Distriét.

“DTC” shall mean The Depos1tory Trust Company, New York New York, and its
successors and assigns.

“Election” shall mean the election held in the District on November 6, 2012.

“Excess Earnings Fund” shall mean the Excess Earnings Fund establishéd
pursuant to Section 22 of this Resolution. : , :

“Federal Securities” shall mean direct obligations of the United States Treasury or
obligations which are unconditionally guaranteed by the United States or which are issued or
guaranteed by the Export-Import Bank of the United States, the Farmers Home Administration,
the General Services Administration, the Small Business Administration, the Government
National Mortgage Association; the United States Department of Housing and Urban Affairs and
the Federal Housing Administration (including obligations issued or held in book-entry form on
the books of the Department of the Treasury of the United States), provided the principal of and
interest on such obligations are backed by the full faith and credit of the United States of
America.

“Fiscal Year” shall mean the twelve-month peribd commencing on July 1 of each
year and ending on the following June 30 or any other fiscal year selected by the District.

“Interest Payment Date™ shall mean with respect to (i) any Current Interest Bond,
February 1 and August 1 in each year, or as otherwise specified in the ‘Contract of Purchase,
commencing on the date specified in the Contract of Purchase; (ii) any Capital Appreciation
Bond, the maturity or mandatory redemption date or optional redemption date thereof, as
applicable, or in each case, such other dates as specified in the Contract of Purchase; and (iii) any
Convertible Capital Appreciation Bond, the first February 1 and August 1 after the Conversion
Date for such Bond, and each February 1 and August 1 thereafter.

“Maturity Amount” shall mean the Accreted Value of any Cap1tal Appreciation
Bond on its maturity date.

“Moody’s” shall mean Moody’s Investors Service, a corporation organized and
existing under the laws of the State of Delaware, its successors and assigns, except that if such



corporation shall no longer perform the functions of a securities rating agency for any reason, the
term “Moody’s” shall be deemed to refer to any other nationally recognized securities rating
agency selected by the Dlstnct

“MSRB” means the Municipal Secur1t1es Rulemakmg Board or any other entity
designated or authorized by the Securities and Exchange Commission to receive the reports
described in the Continuing Disclosure Certificate. Until otherwise designated by the MSRB or
the Securities ‘and Exchange Commission, filings with the MSRB are to be made through the
Electronic Munlclpal Market Access (EMMA) webs1te of the MSRB, currently located at
http://emma.mstb.org.

“Nominee” shall mean the nominee of the Deposxtory which may be the
Depository, as determined from time to time by the Depository. '

“Norarbitrage Certificate” shall mean the Tax and Nonarbitrage Certificate of the
District delivered in connection with the issuance of the Bonds. i

“QOfficial Statement™ shall mean the official statement of the District describing

the Bonds. o
“Outstanding” when used with reference to the Bonds, shall mean, a§ of any date,
Bonds theretofore issued or thereupon bein_g,issued under this Resolution except:

(@) Bonds canceled at or pI'lOI‘ to such date
s ¢ .
(ii) - Bonds in lieu of oriin subst1tut1on for Wthh other Bonds shall have
’ been dehvered pursuant to Sect1on 16 hereof; - C

- (iit) - Bonds for the payment or redempt1on of which funds or e11g1ble

- ' securities' in'‘the necessary amount shall have: been set aside

(whether on or prior to the maturity or redemption date of such
Bonds), in accordance w1th Sect1on 43 of this Resolutlon

“Owner” shall mean the reg1stered owner, as 1ndlcated in the Bond Register, of

any Bond.
“P 1c1pant” shall mean a member of or partxclpant in the Depository.
: : “Paying Agent” shall mean the paying agent designated pursuant to Section 32
hereof. : : ‘
: “Pledged Moneys” shall have the meaning given to that term in Section 20 of this
Resolution.

| “Preliminary Official Statement” shall mean the preliminary official statement of
the District describing the Bonds.



“Principal” or “Principal Amount” shall mean, as of any date of calculation, with
respect to (i) any Current Interest Bond, the principal amount thereof, and (ii) any Capital
Appreciation Bond or Convertible Capital Appreciation Bond, the Accreted Value thereof.
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‘Project Costs” shall mean all of the expenses of and incidental to the
construction and/or acquisition of the Projects, including Costs of Issuance.

“Projects” shall have the meaning given to that term in.Section 7 of this
Resolution.

“Record Date” shall mean the close of business on the frfteenth calendar day of
the month next preceding an Interest Payment Date.

‘Regulatron shall mean the regulations of the United States Department of the
Treasury proposed or promulgated under Sections 103 and 141 through 150 of the Code which
by their terms are. effective with. respect to the Bonds and similar Treasury Regulations to the
extent not inconsistent with Sections 103 and 141 through 150 of the Code, including regulations
promulgated under Sectron 103 of the Internal Revenue Code of 1954, as amended

: r “Resolutlon shall mean thrs “Resolutlon of the Board of Trustees of Lancaster
School District Authorrzrng the Issuance and Sale of General Obligation Bonds, Election of
2012, Series 2013 of the District in an Aggregate Principal Amount Not To Exceed $30,000,000,
Approving a Preliminary Official Statement and Other Documents and Approving Certain Other
Matters Relating to the Bonds” as amended or supplemented from time to time by Supplemental
Resolutions in accordance with the terms hereof. : .

“S&P” shall mean Standard & Poor’s Ratings Services, a corporation organized
and existing under the laws of the State of New York, its successors and assigns, except that if
such corporation shall no longer perform the functions of a securities rating agency for any
reason, the term “S&P” shall be deemed to refer to any other natronally recogmzed securrtles
rating agency selected by the District. :

- “Securities Depositories” shall mean The Deposrtory Trust Company, 55 Water
Street New York, New York 10041, Facsimile transmission: (212) 785-9681, (212) 855-3215,
and, in accordance with then-current guideline of the Securities and Exchange Commission, such
other addresses and/or such other securities depositories as the District may designate in a
Certificate delivered to the Paying Agent : :

“State” shall mean the State of California.

“Superintendent” shall mean the Superintendent of the District.

“Supplemental Resolution” shall mean any resolution supplemental to or
amendatory of this Resolution, adopted by the District in accordance with Sectlon 40 or Section
41 hereof.

“Transfer Amount” shall mean, with respect to (i) any Outstanding Current
Interest Bond, the aggregate Principal Amount thereof; (ii) any Outstanding Capital Appreciation




Bond, the Maturity Amount thereof; and (iii) any Outstandmg Convert1ble Capital Appreciation
Bond, the Conversron Value thereof

“Treasurer shall mean the Treasurer-Tax Collector of the County or any
authorized deputy thereof and any such other persorns as may be des1gnated by the Treasurer to
act on his or her behalf.

“Underwriter” shall mean an underwriter selected by an Authorized Officer.

SECTION 2. Rules of Construction. Words of the masculine gender shall be
deemed and constried to include correlative words of the feminine and neuter genders, and vice
versa. Except where the context otherwise requirés, words importirig the singular shall include
the plural and vice versa, and words importing persons shall 1nclude flrms associations and
‘corporatlons 1nclud1ng pubhc bodles, as well as natural persons -

* SECTION 3. Authorrtv for this Resolutlon This Resolutron is adopted pursuant
to the prov1srons of the Authorrzmg Law and other appllcable law

SECTION 4. Resolutron to Constrtute Contract In con31derat10n of the purchase
“and acceptance of- any ‘and :all dfthe Bonds authorizéd'to be'issued’ hereunder by those who shall
‘owr the samé frdm time to time, this ‘Resolutioni"shall be ideemed to be ‘afid shall' constitute ‘a
contract among the District and the Ownets from time to time of the Bonds; and the pledge made
in this Résolution shall ‘be forthe equal: ‘benefit, protéétion and security of the Ownets'of any-and
‘all of the Bonds, all of which, regardless of the time or-times of their i issuance or maturrty, shall -
be of equal rank without preference, prrorrty or distinction of any of the Bonds over any other
thereof :

SECTION 5 Authorrzauon and Am)roval of Documents -

: : r(a)' Each Authorlzed Ofﬁcer in consultauon W1th the Underwnter the
District’s financial advisor and bond counsel and the other officers of the District are, and each
of them acting alone is, hereby authorized and directed to issue and deliver the Bonds and to

establish the- initial aggregate Principal Amount of the Bonds; provided, however, that such
initial aggregate Pr1n01pa1 Amount shall not exceed the max1mum aggregate of $30,000,000.

(b) The- form of the Prehrmnary Offrcxal Statement relating to the Bonds is
hereby approved. This Board also hereby authorizes the use and distribution of: (a) one or more
Preliminary Official Statements in substantially the form presented to this Board with such
changes as the Authorized Officer executing the certificate described below may approve, such
approval to be conclusively evidenced by the execution of such certificate by such Authorized
Officer; (b) one or more official statements in substantially the form of the Preliminary Official
Statement(s) with such changes as may be necessary or desirable in connection with the sale of
the Bonds as determined by the Authorized Officer executing the same (each an “Official
Statemeént”), such determination to be conclusively evidenced by the execution and delivery of
the Official Statement(s) by such Authorized Officer and (c) any amendments or supplements to
the Preliminary Official Statement(s) or the Official Statement(s) which an Authorized Officer
may deem necessary or desirable, such determination to be conclusively evidenced by the
execution of such amendment or supplement or of a certificate as described below by such
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Authorized Officer. The Authorized Officers are, and each of them acting alone is, hereby
authorized to approve such additions, deletions or changes to the Preliminary Official
Statement(s) and Official Statement(s), as are necessary or desirable to.effect the purposes of this
Resolution and to comply with applicable laws and to deliver copies of the Preliminary Official
Statement and the Official Statement, and to execute the Official Statement or Official
Statements. Upon approval of a Preliminary Official Statement by an Authorized Officer (such
approval to be evidenced by execution of a certificate substantially in the form.of Exhibit B
attached hereto and by this reference incorporated herein; with such:changes as- may be
necessary), such Preliminary-Official Statement shall be deemed final as of'its date except.for the
omission of certain information as provided in and pursuant to Rule 1502 12 promulgated under
1the Securities Exchange Act of 1934, as amended TR I

. (c) The form of the Contract of Purchase is hereby approved The Authorlzed'
Offrcers are, and each of them acting alone is, authorized and directed to execute and deliver one
or more Contracts of Purchase for and in the name and on behalf of the District, with -such
additions, changes or corrections therein as the Authorized Officer executing the same on behalf
of .the District may approve, in his or her discretion, as being in the best:interests of the District
including, without limitation, such changes as may be necessary: to obtain:credit enhancement,
including bond insurance or; liquidity support, with respect to. the Bonds,:such approval to be
conclusively :evidenced by such -Authorized Officer’s execution 'thereof;: and any other
documents required to be executed thereunder, and to deliver the same to the:Underwriter. - The
Authorized :Officers :are, and each-of them acting alone is, hereby authorized ‘and ‘directed to
determine the specific ‘maturities and:amounts--of 1997 Certificates, 2006: Bonds and/or 2008
Certificates or:portions thereof,.if: any, to be prepaid: or refunded, as.applicable, based upon
market conditions existing at the time of the pricing of the Bonds. - The Authorized Officers are,

and each of them acting :alone.is, hereby authorized and directed to determine the par amount of
the Bonds, not. to exceed: $30,000,000. The Authorized Officers are, in consultation with' the
Underwriter, the District’s financial advisor and bond counsel are, and each of them acting alone
is, hereby authorized to designate whether the Bonds are to be issued in the form of one or more
series ‘of tax-exempt:Bonds and/or one ‘or more- series: of Federally taxable Bonds. Such
designations shall be set forth the in the Contract of Purchase. : The ‘Authorized Officers ‘are, and
each of themacting alone is, hereby authorized and directed to negotiate with the Underwriter
the interest rates on the Bonds and the purchase price of the Bonds to be paid by the Underwriter,

which purchase price shall reflect an underwriter’s discount of not more than'eight tenths: of a
percent (0.8%) (not:including original ‘issue discount and -any Costs of Issuance paid by the
Underwriter) of the Principal' Amount thereof: The interest rate ‘on the Bonds: shall ot exceed
the maximum legal limit. ' Principal of the Bonds shall be payable as set forth in the Contract of
Purchase prov1ded that all pr1n01pa1 shall be payable within 40 years of the date of the Bonds

: (d) The form of the 1997 Escrow Agreement is: hereby approved The
Authorrzed Officers are, and each of them acting alone is, hereby authorized and directed, for
and in the name of and on behalf of the District, if an Authorized Officer determines that it is in
the District’s best interest to prepay all or a portion of the 1997 Certificates, to execute and
deliver the 1997 ‘Escrow Agreement in substantially the form on file with the District and
considered at this meeting, with such changes therein as the Authorized Officer executing the
same on behalf of the District may approve, in his or her discretion, as being in the best interests
of the District, such approval to be conclusively evidenced by the execution and delivery of the
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1997 Escrow Agreement by such Authorized Officer. The Authorized Officers and each of them
acting alone is hereby authorized and directed to make changes to the 1997 Escrow Agreement
to achieve’ the purposes for which the Bonds are being executed and delivered.

(e) The form of the 2008 Escrow Agreement is hereby approved. The
Authorized Officers are, and each of them acting alone is, hereby authorized and directed, for
and in the name of and on behalf of the District, if an Authorized Officer determines that it is in
the District’s best interest to prepay all or a portion of the 2008 Certificates, to execute and
deliver the 2008 Escrow: Agreement in substantially the form on file with the District and
considered at this meeting, with such changes therein as the Authorized Officer executing the
- same on behalf of the District may approve, in his or her discretion, as being in the best interests
- of the District, such approval to be conclusively evidenced by the execution and delivery of the
2008 Escrow’ Agreement’ by such Authorized Officer. The Authorized Officers and each of them
acting‘alone is hereby - authorized and directed to make changes to the 2008 Escrow Agreement
to achieve the purposes for which the Bonds are bemg executed and dehvered

(f) The form of the: Contmumg Drsclosure Certlflcate is hereby approved
The.Authorrzed Offrcers are,-and each of them acting alone is, hereby -authorized to execute and
deliver the:Continuing Disclosure Certificate on behalf+of the District, with such changes therein
-asithe officer executing'the same on behalf 'of the District- may approve,-in-his or- her discretion,
‘as being in theibest interests of the District, such.approval to ‘be‘conclusively:evidenced by such
Authorizéd ° Officer’s execution. thereof, and any other documents required to ‘be’executed
thereunder, and to'delivér the same'to the Underwriter.. The District Hereby covenants and dagrees
that it will comply; with and carry out :all of the provisions of ‘the. Continuing- Disclosure
Certificate. Notwithstanding ‘any -other provision: of 'this Resolution, failure of*the District. to
‘comply with the:Continuing Disclosure Certificate 'shall not ‘be considered-an event of default
.and shall not be:deemed to create any monetary. hablhty on the part of. the District to any other
persons, 1nclud1ng OWners. of the Bonds ‘ v . : e

_ (g) Thls Board also hereby authorrzes the preparatlon of the 2006 Escrow
Agreement-in connection with the Bonds, in'such form as:shall be determined by-an- -Authorized
Officer, to which the District may or may not also be a party, such determination to be
conclusively evidenced by the execution and delivery of the 2006 Escrow: Agreement by such
Authorized Officer should the District be a party thereto. Should the District not be a party to the
2006 -Escrow Agreement, such determination shall be evidenced by an -instiuction of an
Authorized Officer to the Authority or the 2006 Trustee to refund the 2006 Refunded Bonds
pursuant to the 2006 Indenture. Authorized Officers are, and each of them acting alone is,
hereby authorized and directed, for and in the name of and on- behalf of the District, if an
Authorized Officer determines that it is in the District’s best interest to prepay all or a portion of
the 2006 Bonds and if the District is a party to the 2006 Escrow Agréement, to execute and
deliver the 2006 Escrow Agreement.

(h) Thrs Board of Trustees also hereby authorizes the preparation of a paymg
agent agreement in connection with the Bonds, in such form as- shall be determined by an
Authorized Officer, such determination to be conclusively evidenced by the execution and
delivery of the paying agent agreement by such Authorized Officer.
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SECTION 6. Authorization of Officers. The officers of the District, including
but not limited to the Superintendent, the Assistant Superintendent, Business Services and other
authorized representatives as selected by the Superintendent, and each of them acting alone is,
hereby authorized to execute any and all documents and do and perform any and all acts and
things, from time to time, consistent with this Resolution and necessary or appropriate to carry
the same into effect and to carry out its purpose. :

SECTION 7. Use of Bond Proceeds. Bonds of the District shall be issued in the
name and on behalf of the District in an aggregate Principal Amount not to exceed $30,000,000.
The proceeds of the Bonds, together with other available funds, shall be applied to (i) the
acquisition and construction of school facilities for some or all of the purposes authorized at the
Election (collectively, the “Projects”), (ii) the purchase. of leased facilities and the refinancing of
outstanding lease ‘obligations ‘of the District, including the refunding and/or prepayment, as
applicable, of all or a portion of the 1997 Certificates, 2006 Bonds and/or the 2008 Certificates,
as and to the extent shall be determined by an Authorized Officer to be in the best interests of the
District; and (iii) to pay costs of issuance of the Bonds.

SECTION 8. Desisination and Formy'ﬁPavment.‘

(a) An issue of Bonds of ‘one or more series entltled to the beneﬁt protectlon
and security of this Resolution is hereby authorized in an aggregate initial Principal Amount not
to exceed $30,000,000.. Such Bonds shall be general obhgatlons of the District, payable as to
Principal, premium, if any, and interest from ad valorem taxes to be levied 'upon all of the taxable
property in the District. The Bonds shall be designated “Lancaster School District General
Obligation Bonds, Election of 2012, Series 2013” with such additional series designations as
may be necessary or advisable to market the Bonds, as set forth in the Contract of Purchase. The
Bonds may be issued as serial bonds and/or term bonds, and as Current Interest Bonds, Capital
Appreciation Bonds, and/or Convertible Capital Appreciation Bonds as determined by an
Authorized Officer as evidenced by the execution of the Contract of Purchase, subject to the
provisions of this Resolution. The Bonds may be issued as one or more series of tax-exempt
Bonds, and/or one or more series of Federally taxable Bonds.

(b).  The form of the Bonds shall be substantlally in conforrmty with the
standard forms of registered school district bonds, copies of which are attached hereto as Exhibit
A-1, Exhibit A-2 and Exhibit A-3 and incorporated herein by this reference.

(c)  Principal, premium, if any, and interest with respect to any Bond are
payable in lawful money of the United States of America. Principal and premium, if any, is
payable upon surrender thereof at maturity'or earlier redemption at the office designated by the
Paying Agent in Los Angeles County, or in the City and County of San Francisco, California. .

SECTION 9. Description of Current Interest Bonds.

(a) The Current Interest Bonds shall be issued in fully registered form,
without coupons, in denominations of $5,000 or any integral multiple thereof, except as provided
in the Contract of Purchase. The Current Interest Bonds shall be dated and shall mature on the
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dates, in the years and in the Principal Amounts, and interest shall be computed at the rates, set
forth in the Contract of Purchase.

(b) Interest on each Current Interest Bond shall accrue from its dated date as
set forth in the Contract of Purchase. Interest on Current Interest Bonds shall be computed using
a year of 360 days comprised of twelve 30-day months and shall be payable on each Interest
Payment Date to the Owner thereof as of the close of business on the Record Date. Interest with
respect to each Current Interest Bond will be- payable from the Interest Payment Date next
preceding the' date of registration thereof, unless (i) it is registered after the close of business on
any Record Date and before the close of business on the immediately following Interest Payment
Date, in which event interest with respect thereto shall be payable from such following Interest
Payment ‘Date; or (ii) it is registered prior to the close of business on the first Record Date, in
which event ifiterest shall be payable from its dated date; provrded however, that if at the time of
registration of any ‘Currént Intérest Bond interest with respect thereto is in default, interest ‘with
respect thereto shall be payable from the Interest Payment Date to which interest has prevrously
been paid or made available for payment.” Payments of interest on the Current Interest Bonds
will be made on each Interest Payment Date by check or draft of the Paying Agent sent by first-
class mail, postage prepaid, to the Ownér thereof as of the ¢lose of business on the Record Date,
or by wire transfer to any Owner of $1,000,000 Prrncrpal Amount or more of such Current
Interest Bonds to the account specrﬁed by such Owner in 2 wrrtten request delrvered to the
Paymg ‘Agent on or prror to the Record Date for’ such Interest Payment Date; provrded however
that payments of defaulted 1nterest shall be payable to the person in Whose name such Current
Interest Bond is regrstered at the close of busmess ona specral record date fixed therefor by the
Paying Agent which shall not be more than fifteen days and not less than ten days prror to the
date of the proposed payment of defaulted 1nterest '

SECTION 10 B Descrrptlon of Cap1tal Apprecratron Bonds

: (a) = The Caprtal Apprecratlon Bonds shall be issued in fully regrstered form in
any denominations of their principal amounts but shall reflect denominations of $5,000 Maturity
Amount or any integral multiple thereof, eéxcept as’ otherwisé provided' in the Contract of
Purchase. The Capital Appreciation Bonds shall be dated the date of their issuance, shall be
issued in the aggregate ‘Principal Amounts as of the date of issuance, shall mature on the dates, in
the years and in thé Maturity Amounts, ‘and shall accrete interest at the accretlon rate all as set
forth in the Contract of Purchase.

(b) Interest on each Capital Appreciation Bond shall be compounded
semiannually on February 1 and August 1 of each year, or such other dates as are set forth in the
Contract of Purchase, until maturity, commencing on the date set forth in the Contract of
Purchase, computed using a year of 360 days comprised of twelve 30-day months and shall be
payable only at maturity as part of the Maturity Amount or upon prior redemption, if any, unless
otherwise provided in the Contract of Purchase.

SECTION 11. Description of Convertible Capital Appreciation Bonds.

(a) The Convertible Capital Appreciation Bonds shall be issued in fully
registered form in any denominations of their initial Principal Amounts but shall reflect
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denominations of $5,000 Conversion Value or any integral multiple thereof, except as otherwise
provided in the Contract of Purchase. The Convertible Capital Appreciation Bonds shall be
dated the date of their issuance, shall be issued in the aggregate principal amounts as of the date
of issuance, shall convert and mature on the dates, in the years and in the Conversion Value, and
shall, prior to the Conversion Date thereof, accrete interest at the accretion rate, and subsequent
to the Conversion Date, bear interest on an amount equal to the Conversion Value thereof, all as
set forth in the Contract of Purchase.

(b) Prior to the Convers1on Date, interest on ‘each Convertlble Capital
Appreciation Bond shall be accreted and compounded semiannually on February 1 and August 1
of each year, or such other dates as are set forth in the Contract of Purchase, until the Conversion
Date thereof, commencing on the date set forth in the Contract of Purchase, computed using a
year of 360 days comprised of twelve 30 day months and shall be payable only :at maturity as
part of the Conversion. Value or upon prior redemptlon if any, unless otherwise provided in the
Contract of Purchase. No payment of interest will be made to the owners of Convertible ‘Capital
Appreciation Bonds prior to or on the Conversion Date. :

© From and after the Conversxon Date, the Convertlble Cap1tal Appre01at10n
Bonds w1ll bear interest on a prmclpal amount equal to the Conversion Value thereof. Interest
on each Convert1ble Capital Apprec1at10n Bond shall be computed us1ng a year of 360 days
compnsed of twelve 30-day months. After the Conversion Date, current interest with respect to
each Convertible Cap1tal Apprecxatlon Bond shall be. payable on each Interest Payment Date to
the Owner thereof as of the close of busmess on the Record Date. Interest with respect to each
Convertible Cap1tal Apprec1at10n Bond w1ll be payable from the Interest Payment Date next
precedmg the date of reglstranon thereof, unless D) it is reg1stered after the close of business on
any Record Date and before the close of business on the 1mmed1ately followmg Interest Payment
Date, in which event interest with respect thereto shall be payable from such followmg Interest
Payment Date; or (ii) it is registered prior to the close of business on the first Record Date
preceding the first Interest Payment Date after the Conversion Date, in which event interest shall
be payable from its Conversion Date; provided, however, that if at the time of registration of any
Convertible Capltal Apprec1at10n Bond interest with respect thereto is in default, interest with
respect thereto shall be payable from the Interest 'Payment Date to which interest has previously
been paid or made available for payment. From and after the Conversion Date, payments of
current interest with respect to the Convertible Capital Appreciation Bonds will be made on each
Interest Payment Date by check or draft of the Paying Agent sent by first-class mail, postage
prepaid, to the Owner thereof as of the close of business on the Record Date, or by wire transfer
to any Owner of $1,000,000 Conversion Value or more of such Convertible Capital Appreciation
Bonds, to the account specified by such Owner in a written request delivered to the Paying Agent
on or prior to the Record Date for such Interest Payment Date; provided, however, that payments
of defaulted interest shall be payable to the person in whose name such Convertible Capital
Appreciation Bond is registered at the close of business on a special record date fixed therefor by
the Paying Agent which shall not be more than fifteen days and not less than ten days prior to the
date of the proposed payment of defaulted interest. :

SECTION 12. Tax Covenant. (a)  With respect to Bonds designated as
tax-exempt Bonds, in order to maintain the exclusion from gross income for federal income tax
purposes-of interest on the Bonds, this Board of Trustees hereby covenants to comply with each
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applicable requirement of Section 103 and Sections 141 through 150 of the Internal Revenue
Code of 1986, as amended. In furtherance of this covenant, the District agrees to comply with
the covenants contained in the Nonarbitrage Certificate. - The District hereby agrees to deliver
instructions to the Paying Agent in order to comply with the Nonarbitrage Certificate. Also in
furtherance of this covenant, the District hereby covenants with the holders of such Bonds that,
with respect to any Bonds designated as tax-exempt Bonds and notwithstanding any other
provisions of this Resolution, it will (1) comply with all of the provisions relating to the Excess
Earnings Fund and perform all acts necessary to be performed by the District in connection
therewith; and (2) make no tise of the proceeds of the Bonds or of any other amounts, regardless
of the source, or of any propetty of take any action, or refrain from taking any action, that would
cause the Bonds to bé “arbitrage ‘bonds” within the meaning of Section 148 of the Code." The
District will iot maké any use of the proceeds of the tax-exempt Bonds or any other funds of the
District, or take or omit t6' take any Other ‘action, ‘that Would cause the tax-exempt Bonds to be
“private’activity bonds™ within the meaning of Section'141 of the Code or “federally guaranteed”
within the meaning of Sectioii 149(b) of the Code. To'that end, so long as any tax-exempt Bonds
are unpaid, the District, with respect to such proceeds and such other funds, will comply with all
requirements of such Sections and all regulations of the United States Department of the
Treasury'issued ‘thereunder ‘4nd’ under Section 103 of the Internal Revenue Code of 1986, as
amended, to the extéit such réquirerhents are} at the'time, applicable and in effect, The District
‘Wwill not use of perinit the use of its facilitiés of ‘any portion thereof by ‘any person other than' a
‘govetnmefital ‘unit as stich térm'is nsed'in Section 14 1'of the Cde, ‘i such thanner or to siich
extent ‘as Wouild result in the loss of ‘éxclusion from gtoss incoine for fedéral iricome tax purposes
of the interdst paid on thé fax-exempt Bohds. In furthérance of the foregoing tax covenarits of
this Section 3(a), the District covenants that it will comply with the instructions and requireménts
‘of that certaifr Tax Certificite to be exectited and delivered by the District on the date of issuance

6f ‘the Bonds, which is incorporated hergin as if fully set forth hereiti. “These covenants shall
survive the payment in full or defeasance of the Bonds. ~ ~© I

~ {{b) ~ THe Board has determined that interest payable on any Bonds designated
as taxable Bonds will be subjéct ‘to federal incomeé taxation, and that the provisions of Section
5900 et seq. of the California Government Code apply to sich Bohds. At the'determination of an
Authorized Officer that it would be in the best interests of the District to exercise any Of the
powers granted to it under such provisions, the District may take any action permitted thereunder
whether or not such action is otherwise authorized under this Resolution or conflicts with any
other provision of this Resolution. -~ B o e

SECTION 13." - = Book-Entry System. - -

(@ The Bonds shall be initially issued in the form of a separate single fully
registered Bond (which may be typewritten) for each of the maturities within each series of the
Bonds. Upon initial issuance, the ownership of each such global Bond shall be registered in the
Bond Register in the name of the Nominee as nominee of the Depository. Except as provided in
subsection (c) hereof, all of the Outstanding Bonds shall be registered in the Bond Register in the
name of the Nominee and the Bonds may be transferred, in whole but not in part, only to the
Depository, to a successor Depository or to another nominee of the Depository or of a successor
Depository. Each global Bond shall bear a legend substantially to the following effect:
“UNLESS THIS BOND IS PRESENTED BY AN AUTHORIZED REPRESENTATIVE OF
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THE DEPOSITORY (AS DEFINED IN THE RESOLUTION) TO THE BOND REGISTRAR
FOR REGISTRATION OF TRANSFER, EXCHANGE, OR PAYMENT, AND ANY BOND
ISSUED IS REGISTERED IN THE NAME OF CEDE & CO. OR IN SUCH OTHER NAME
AS IS REQUESTED BY AN AUTHORIZED REPRESENTATIVE OF THE DEPOSITORY
(AND ANY PAYMENT IS MADE TO CEDE & CO. OR TO SUCH OTHER ENTITY AS IS
REQUESTED BY AN AUTHORIZED REPRESENTATIVE OF THE DEPOSITORY), ANY
TRANSFER, PLEDGE, OR OTHER USE HEREOF FOR VALUE OR OTHERWISE BY OR
TO ANY PERSON IS WRONGFUL INASMUCH AS THE REGISTERED OWNER HEREOF,
CEDE & CO., HAS AN INTEREST HEREIN.”

, With  respect. to Bonds regrstered in the Bond Reglster in the name of the
Nominee, the District shall have no responsibility or obligation to any Participant or to any
person on behalf of which such a Participant holds a beneficial interest in the Bonds. Without
limiting the immediately preceding -sentence, the District shall have no responsibility -or
obligation with respect to (i) the accuracy of the records of the Depository, the Nominee or any
Participant with respect to any beneficial ownership interest in the Bonds, (ii) the delivery to any
Participant, beneficial owner or any other person, other than the Depository, of any notice with
respect to the Bonds, including any Redemption Notice (as defined in Section 29 below), (iii) the
selection by the Depository. and the Participants of the beneficial interests in the Bonds to be
redeemed in part, or (iv) the payment to any Participant, beneficial owner or any other person,
other than the Depository, of any amount with respect to Principal of, premium, if any, and
interest on the Bonds. The District and the Paying Agent may treat and consider- the person in
whose name each Bond is registered in the Bond Register as the holder and absolute: Owner of
such Bond for the purpose of payment of Principal of, premium, if any, and interest on such
Bond, for the purpose of giving Redemption Notices and other notices with respect to such
Bond, and for all other purposes whatsoever including; w1thout 11m1tat10n regrstermg transfers
with respect to the Bonds. : CTe g ; .

The Paymg Agent shall pay all Prm01pal of, premium, if any, and mterest on the
Bonds only to the respective Owners, as shown in the Bond Register, and all such payments shall
be valid hereunder with respect to payment of Principal of, premium, if any, and interest on the
Bonds to the extent of the sum or sums so paid. No person other than an Owner, as shown in the
Bond Register, shall receive a Bond evidencing the obligation to make payments of Principal of,
premium, if any, and interest, pursuant to this Resolution. Upon delivery by the Depository to
the Paying Agent and the District of written notice to the effect that the Depository has
determined to substitute a new nominee in place of the Nominee, and subject to the provisions
hereof with respect to Record Dates, the word Nominee in this Resolution shall refer to such new
nominee of the Depository.

(b) In order to qualify the Bonds for the Depository’s book-entry system, the
District is hereby authorized to execute and deliver to such Depository a letter from the District
representing such matters as shall be necessary to so qualify the Bonds (the “Representation
Letter”). The execution and delivery of the Representation Letter shall not in any way limit the
provisions of subsection (a) hereof or in any other way impose upon the District any obligation
whatsoever with respect to persons having beneficial interests in the Bonds other than the
Owners, as shown in the Bond Register. In addition to the execution and delivery of the
Representation Letter, the District, and its deputies and designees, are hereby authorized to take
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any other actions, not inconsistent with this Resolution, to qualify the Bonds for the Depository’s
book-entry program.

(c) If at any time the Depository notifies the District that it is unwilling or
unable to continue as Depository with respect to the Bonds or if at any time the Depository shall
no longer be registered or in good standing under ‘the Securities Exchange Act or other
applicable statute or regulation and a successor Depository is not appointed by the District within
90 days -after the District receive notice or become aware of such condition, as the case may be,
subsection (a) hereof shall no longer be applicablé and the District shall - cause the issuance of
bonds representing the Bonds as provided below. In addition, the District may determine at any
time that the Bonds shall rio Ionger be tepresented by global bonds and that the provisions of
subsection' (&) heteof shall no'longer ‘apply to' the Bonds." In any such’ event the-District shall
catise ‘the execution ahd’delivery of bonds representing the Bonds as provided below. Bonds
issuiéd in exchange for global bonds ‘piifrsuant to this subsection(c) shall be ‘registéred ‘in such
names ‘and deliveredin' stich-denominations ‘as the Depository ‘shall instruct the District.  The
District shall'cause delivery of such bonds représenting the Bonds to the persons in whose names

such Bonds ate so registered. ' -

3

o

e ... »If the -District :détermines to ‘replace “the “Depository with another ‘qualified
securities: depository, the District shall prepare or cause to-be prepared a new fully-registered
iglobal ‘bond foreach of the:imaturities' of Bonds; registered in: the name ofsuch ‘successor:or
substitute” securities ‘depository’or’ its::nominee,’ or: make such’ other arrangements - as -are
acceptable:to the District'and such-securitiés depository- andinot inconsistent with the terms’of
this ResOIUtion: 1 © 0 o .vivivas, Lo D s et e SE T

B R PP T G TH A Tt R D TR TT R TR S I IS PR LTS Py, G
ST : - (d). - Notwithstanding any.ether provision of this:Resolution to. the contrary; so
long as any Bond is registered in the name of the Nominee, all payments’ with -respect  to
Principal of, premium, if any, and interest on such Bond and all notices with respect to such
Bond shall be made-and given,. respectively, as provided: in the ‘Representation Letter or as
otherwise instructed by the Depository. .~ = »» o o o0 s T e
. (¢) . :The initial Depository under this Resolution shall be DTC. - The. initial
Nominee shall be Cede & Co., as nominee of DTC. . S v : g

_SECTION 14. . Execution of the Bonds. . -

(a) . The Bonds shall be eie_ciited in the name of the District by the manual or
facsimile signature of the Superintendent or the President of the Board and the manual or
facsimile signature of the Clerk of the Board or by a deputy of any of such officers. In case any
one or more of the officers who shall have signed any of the Bonds shall cease to be such officer
before the Bonds so signed shall have been issued by the District, such Bonds may, nevertheless,
be issued, as herein provided, as if the persons who signed such Bonds had not ceased to hold
such offices. Any of the Bonds may be signed on behalf of the District by such persons as at the
time of the execution of such.Bonds shall be duly authorized to hold or shall hold the proper
offices in the District, although at the date borne by the Bonds such persons may not have been

so authorized or have held such officers.
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(b) The Bonds shall bear thereon a certificate of authentication executed
manually by the Paying Agent. Only such Bonds as shall bear thereon such certificate of
authentication duly executed by the Paying Agent shall be entitled to any right or benefit under
this Resolution and no Bond shall be valid or obligatory for any purpose until such certificate of
authentication shall have been duly executed by the Paying Agent. Such certificate of the Paying
Agent upon any Bond shall be conclusive evidence that the Bond so authorized has been duly
authenticated and delivered under this Resolution and that the Owner thereof is entitled to the
benefit of this Resolution.

SECTION 15. Transfer and Exchange. The registration of any Bond may
be transferred upon the Bond Register upon surrender of such Bond to the Paying Agent. Such
Bond shall be endorsed or accompanied by delivery of the written instrument of transfer shown
in Exhibit A-1, A-2 or A-3 hereto, duly executed by the Owner or his duly authorized attorney,
and payment of such reasonable transfer fees as the Paying Agent may. establish. Upon such
registration of transfer, a new Bond or Bonds, of like tenor and maturity in the same Transfer
Amount and in authorized denominations, will be executed and delivered to the transferee in
exchange therefor.

_ The Paymg Agent shall deem and treat the person in whose name any
Outstandlng Bond shall be registered upon the Bond Register as the absolute owner. of such
Bond, whether the Principal, premlum if any, or interest with respect to such Bond. shall be
overdue or not, for the purpose of receiving payment of Principal, premium, if any, and interest
with respect to such Bond and for all other purposes, and any such payments so made to any
such Owner or upon his order shall be valid and effective to satisfy and discharge the liability
upon such Bond to the extent of the sum or sums so paid, and the District or the Paying Agent
shall not be affected by any notice to the contrary. ‘

Bonds may be exchanged at the office of the Paymg Agent for Bonds of like
tenor, maturity and Transfer Amount of other authorized denominations. All Bonds surrendered
in any such exchange shall thereupon be cancelled by the Paying Agent. The Paying Agent may
charge the Owner a reasonable sum for each new Bond executed and delivered upon any
exchange (except in the case of the first exchange of any Bond in the form in which it is
originally delivered, for which no charge shall be imposed) and the Paying Agent may require
the payment by the Owner requesting such exchange of any tax or other governmental charge
required to be paid with respect to such exchange. .

The Paying Agent shall not be required to register the transfer or exchange of any
Bond (i) during the period beginning at the close of business on any Record Date through the
close of business on the immediately following Interest Payment Date, or (ii) that has been called
or is subject to being called for redemption, during a period beginning at the opening of business
15 days before any selection of Bonds to be redeemed through the close of business on the
applicable redemption date, except for the unredeemed portion of any Bond to be redeemed only
in part.

SECTION 16. Bonds Mutilated, Destroyed, Stolen or Lost. In case any
Bond shall become mutilated, the Paying Agent, at the expense of the Owner, shall deliver a new
Bond of like date, interest rate, maturity, Transfer Amount, series and tenor as the Bond so
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mutilated in exchange and substitution for such mutilated Bond, upon surrender and cancellation
thereof. - All Bonds so surrendered shall be cancelled. If any Bond shall be destroyed, stolen or
lost, evidence of such destruction, theft or loss may be submitted to the Paying Agent and if such
evidence is satisfactory to the Paying Agent that such Bond has been destroyed, stolen or lost,
and upon furnishing the Paying Agent with indemnity satisfactory to the Paying Agent and
complying with such other reasonable regulations as the Paying Agent may prescribe and paying
such expenses as the Paying ‘Agent may incur the Paying Agent shall, at the expense of the
Owner, execute and deliver a new Bond of like date, interest rate, maturity, Transfer Amount and
tenor in lieu of and in substitution for the Bond so destroyed, stolen or lost. Any new Bonds
issued pursuant to this Section in substitution for Bonds alleged to be destroyed, stolen or lost
shall constitute original additional contractual obligations on the part of the District, whether or
not the Borids so alleged to be destroyed, stolen or lost are at any time enforceable by anyone,
and shall be’ equally sécured by and entitled to equal and proportionate benefits with all other
Bonds isstied under this Resolution i in any moneys or securrtres held by the Paymg Agent for the
benefrt of the Owners of the Bonds '

SECTION 17. Bond Register. The Paying Agent shall keep or cause to be
kept at its office sufficient books for the registration and registration of transfer of the Bonds.
Upon preSentatlon for reg1stratlorr of transfer the Paymg Agent shall as above provrded and

the sameto be transferted, ‘on such books Whlle ‘the' Bonds are, held in the book-entry system
’the Payfng Agent ‘1s not requn‘ed to keep the reg1$trat10n books b j b o

SECTION 18.¢ Unclalmed Moiiey: All money wh1ch the Paylng Agent
shall have received from any source and set aside for the purpose of paying or redeemiing any of
the Bonds shall be held in trust for the respectrve Owners of such Bonds, but any money which
shall be so set aside ‘or deposrted by’ the Paying Agent and which shall remain' ‘unclaimed by the
Owners of such Bonds fora perrod of -bne' year after the date 'on which any payment or
redemption ‘with respect to such-Bonds shall have become: due and- payable shall be tran$ferred to
the General Fund of the' District; prov1ded ‘however, that the’ Payrng Agent, before maklng such
payment, shall cause notice ‘to ‘be: mailed to the Owners of such Bonds, by first-class mail,
postage prepaid; not less than 90 days prior to’the date of such payment to the effect that said
monéy has not been claimed and that aftera date named therein any unclarmed ‘balance of said
money then remaining will be transferred to the General Fund of the District ufider the ordef of
the County Office of Education. Thereafter, the Owners of such Bonds shall look only to the
General Fund of the Drstrrct for payment of such Bonds. -

"SECTION19. Apghcatron of Proceeds. Upon the sale of the Bonds and
except as otherwise directed by the District in accordance with applicable law, the Treasurer is
hereby directed to deposit or cause to be deposited the proceeds thereof, exclusive of accrued
interest, any original issue premium and any amounts that may be directed by the District to be
deposited into the Costs of Issuance Fund (as defined below), into the fund administered by the
County Office of Education for the account of the District and designated as the “Lancaster
School District General Obligation Bonds, Election of 2012, Series 2013 General Obligation
Building Fund (the “Building Fund”) or into any other fund administered by the County Office
of Education for the account of the District or established, held, and maintained by the County
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Office of Education for the account of the District (any such fund the “Other District Fund”),
as directed by an Authorized Officer, to the extent consistent with the applicable provisions of
the Code, the Authorizing Law or any Nonarbitrage Certificate. The District shall, from time to
time, provide written instructions to the County Office of Education requesting disbursement
from the Building Fund or any Other District Fund to pay the Project Costs. Amounts in the
Building Fund shall be invested so as to be available for the aforementioned disbursements. The
District shall keep a written record of disbursements from the Building Fund. The County shall
not be responsible for the use of these funds.

In addition to deposits into the Building Fund, Costs of Issuance Fund, or any
Other District Fund, in the event that an Authorized Officer of the District deems it in the
District’s best interest to prepay the 1997 Prepaid Certificates, a portion of the proceeds from the
sale of the Bonds may be deposited with the 1997 Escrow Agent for deposit into an escrow fund
for the prepayment of the 1997 Prepaid Certificates established under the 1997 Escrow
Agreement (the “1997 Escrow Fund”). The amount deposited shall be sufficient to purchase
Federal Securities (as defined in the 1997/2008 Trust Agreement).and/or hold uninvested an
amount or amounts of cash needed to pay the 1997 Prepaid Certificates in accordance with their
respective terms and as set forth in the 1997 Escrow Agreement, Certain unspent amounts held in
the funds and accounts established for the 1997 Certificates may also be transferred to the 1997
Escrow Agent for deposit into the 1997 Escrow Fund estabhshed under the 1997 Escrow
Agreement. : o

In addition to deposits: into. the Building Fund, Costs of Issuance Fund, or any
Other District Fund, in the event that ‘an Authorized Officer of the District deems it in the
District’s best interest to refund the 2006 Refunded Bonds, a portion of the proceeds from the
sale of the Bonds may be deposited with the 2006 Escrow Agent for deposit into an escrow fund
for the refunding of the 2006 Refunded Bonds established under the 2006: Escrow Agreement
(the “2006 Escrow Fund”). The amount deposited shall be sufficient to purchase Federal
Securities (as defined in the 2006 Indenture) and/or hold uninvested an amount or amounts of
cash needed to pay the 2006 Refunded Bonds in accordance with their respective-terms and as
set forth.in the 2006 Escrow Agreement. Certain unspent amounts held in the funds.and accounts
established for the 2006 Bonds may also be transferred to the 2006 Escrow Agent for deposit
into the 2006 Escrow Fund established under the 2006 Escrow Agreement

In addition to deposits into the Building Fund, Costs of Issuance Fund, or any
Other District Fund, in the event that an Authorized Officer of the District deems it in the
District’s best interest to prepay the 2008 Prepaid Certificates, a portion of the proceeds from the
sale of the Bonds may be deposited with the 2008 Escrow Agent for deposit into an escrow fund
for the refunding of the 2008 Prepaid Certificates established under the 2008 Escrow Agreement
(the “2008 Escrow Fund”). 'The amount deposited shall be sufficient to purchase Federal
Securities (as defined in the 1997/2008 Trust Agreement) and/or hold uninvested an-amount or
amounts of cash needed to pay the 2008 Prepaid Certificates in accordance with their respective
terms and as set forth in the 2008 Escrow Agreement. Certain unspent amounts held in the funds
and accounts established for the 2008 Certificates may also be transferred to the 2008 Escrow
Agent for deposit into the 2008 Escrow Fund established under the 2008 Escrow Agreement.
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‘Any amounts that remain in the Building Fund at the completion of the Projects
shall be transferred to the Debt Service Fund (defined below) to be used to pay the Principal of,
premium, if any, and interest on the Bonds, subject to any conditions set forth in the
Nonarbitrage Certificate.

SECTION 20. Payment and Security for the Bonds. The Board of

Supervisors shall annually at the time of making the levy of taxes for County purposes, levy a
continuing direct ad valorem tax upon the taxable property in the District in an amount at least
sufficient, together with moneys on deposit in the Debt Service Fund and available for such
purpose, to pay the Principal of, premium, if any, and interest on each Bond as each becomes due
and payable. The tax levy ‘may include an allowance for'an annual reserve, established for the
purpose of avoiding fluctuating tax levies. The District hereby pledges as security for the Bonds
-afid the-intefest thereon, and the County is directed to’ deposrt or.cause to be deposited in the
District’s Débt Service Fund; thie proceeds from-/the levy of the aforementionied tax which ‘the
County: receives- (the “Pledged Moneys”). The: Pledged Moneys shall ‘be used :to ‘pay’ the
‘Principal of, premium, if any, and interest on the Bonds ‘when and as the same shall become due
and payable.. The Bonds are the-general obhgatlons ‘of 'the District and do ‘not constitute an
‘obligation of the Courity! except as provided-in this RéSOhlthl‘l ‘No part of any fund or account
"of the County is pledged or: obhgated to the payment of‘the Bonds

SECTION 21 Debt Servrce Fund

. «#1 - (a) .. 'Except as shall otherwise beé directed: by the District in‘accordance with
tapphcable law the. Treasurer: is ‘hereby further directed to deposit or cause to-be deposited any
accrued interest.and-any original issue ‘premmm received from the $ale of the Bonds in the:fund
‘established for- the ‘account of :the District ‘and designated..as the:“Lancaster Schoel. District
General- Obligation: ‘Bonds,' Election .of -2012, Series-2013 Debt Service Fund™ (the “Debt
Service Fund”?) to be used only for.thé payment of the‘Principal of, premium, if any, and interest
.on the Bonds. Any excess proceeds of the:Bonds not needed for'the authorized purposes set forth
herein for: which the Bonds are being issued shall be:transferred to the Debt: Service- Fund'and
applied to the payment ‘of prmcrpal and interest. on the Bonds, except as prov1ded in any
:Nonarbitrage Certificate.’ o : : .

(b) All Pledged Moneys shall be depos1ted upon collectron by the County 1nto
the Debt Service Fund and- used for the payment of the Pr1ncrpal of prermum if any, and interest
on the Bonds. . - : Co

A (c) ..On the Busxness Day 1mmed1ate1y precedlng each Interest Payment Date if
the.Paying Agent is not the Treasurer, and on the Interest Payment Date if the Paying Agent is
the Treasurer, the District shall transfer or cause to be transferred from the Debt Service Fund to
the Paymg Agent, an amount, in immediately available funds, sufficient to pay all the Principal
of, premium, if any, and interest on the Bonds (collectively, the “Debt Service”) on such
Payment Date. Debt Service on the Bonds shall be paid by the Paying Agent in the manner
provided by law for the payment of Debt Serv1ce _ ,

(@ The District may from t1me to time, from other available sources,. cause
moneys to be transferred or deposited to the Debt Service Fund, including as to the extent needed
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to comply with any Nonarbitrage Certificate. Any amounts on deposit in the Debt Service Fund
when there are no longer any Bonds Outstanding shall be transferred to the credit of the general
fund of the District subject to any conditions set forth in any Nonarbitrage Certificate.

(e) Except as required to. satisfy the requirements of the Code or to comply
with the provisions of any Nonarbitrage Certificate, interest earned on the investment of monies
held in the Debt Service Fund shall be retained in the Debt Service Fund and used to pay
Principal and interest on the Bonds when due.

SECTION 22. Establishment and Application of Excess Earnings Fund.

There is hereby established in trust a spe01a1 fund designated “Lancaster School District General
Obligation Bonds, Election of 2012, Series 2013 Excess Earnings Fund” (the “Excess Earnings
Fund’’) which shall be held by the County. Office of Education for the account of the District and
which shall be kept separate and apart from all other funds and accounts held hereunder. The
DlStI'lCt shall transfer, or cause to be transferred, moneys. from the Buﬂdmg Fund, or any other
fund, as apphcable to the Excess Earnings Fund in accordance with the provisions of the
Nonarbltragc Certificate. Amounts on deposit in the Excess Earmngs Fund shall only be apphed
to payments made to the United States or, otherwise transferred to other accounts or funds
established hereunder in accordance with the Nonarbitrage Certificate.

SECTION 23. Pavrnents of Costs of Issuance The District may, but shall
not be obhgated to, d1rect that a portion of the proceeds of the Bonds be deposited into a fund
established and held by the Paying Agent for the account of the District and designated as the
“Lancaster School District Cost of Issuance Fund, Electlon of 2012, Series 2013” (the “Cost of
Issuance Fund”). Any amounts depos1ted in the Costs of Issuance Fund shall be disbursed to
pay costs of issuance. Any amounts remaining in the Costs of Issuance Fund on the date that is
six months after the issuance of the Bonds shall be deposited in the Building Fund and applied to
the payment of Principal and/or interest on the Bonds unless otherwise provided in the
Nonarbitrage Certificate or unless instructions are given by the District on the advice of
nationally recognized bond counsel. The Cost of Issuance Fund may be held by the Paying
Agent or the County, or any other party as is designated by the District, the Paying Agent or the
County in accordance with the provisions of the Authorizing Law.

Notwithstanding the existence of the Costs of Issuance Fund and in addition to the
Costs of Issuance paid from amounts held in that fund, some or all of the costs of issuance may
be deposited into the Building Fund or any Other District Fund, or may instead be paid by the
Underwriter on behalf of the District. The Underwriter may use a third party, including but not
limited to the Paying Agent, to administer payment of costs of issuance on behalf of the
Underwriter. Any amounts retained by the Underwriter for payment of Costs of Issuance and
returned to the District pursuant to the Contract of Purchase shall be transferred to the Debt
Service Fund to be applied to the payment of Principal of and/or interest on the Bonds.

SECTION 24. Negotiated Sale/Engagement of Consultants.

(a) The Bonds shall be sold by negotiated sale inasmuch as: (i) such as sale
will allow the District to integrate the sale of the Bonds with other public financings undertaken,
or to be undertaken, by the District in order to finance and fund public school facilities; (ii) such
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a sale will allow the District to utilize the services of consultants who are familiar with the
financial needs, status and plans of the District; and (iii) such a sale will allow the District to
control the timing of the sale of the Bonds to the municipal bond market and, potentially, take
advantage of interest rate opportumtles for favorable sale of the Bonds to such market.

(b) Caldwell Flores’ Wlnters Inc. has been selected to act as financial advisor
to the District and Nixon Peabody LLP has been selected as the District’s bond counsel. An
Authorized Officer is hereby authorized and directed to select the Underwriter for the Bonds and
present the identity of such Underwriter to the Board for disclosure at the public meeting first
occurring “after such Underwriter has been selected in comphance with Government Code
Section 53508. 9(a)(4) The estimated costs of issuance (exclusive of the cost of bond insurance
and underwriter’s d1scount) associated w1th the bond sale are $300,000 or approx1mately 1.0% of
‘the not'to’ exceed amount of $30:000,000, and inclide the financial advisor and bond courisel
fees, costs of”’ prmtmg ‘the ‘Official Statement, ratlng agency feés, fees and expenses incurred i in
connection with the Electlon the initial fees and’ expenses of the 1997 Escrow: Agerit, 2006
Escrow Agent and/or the 2008 Escrow Agent and counsel, if any (1nc1ud1ng without hmrtatlon
orxgmatlon fees 'and first annual fees payable in advanCe) and the fees and expenses of one or
more verificatiofi agerits in connection with the prepayment or refundlng, as apphcable of the
1997 Prepaid Certificates, 2006 Refinded Bonds ‘and/or 1998 Prepaid Certificates, paymg agent
fees, and other related costs. In addition to. the estimated costs of issuance listed in the- prior
ssentence the estimated underwriter’s discount is: 0.8% of the par’ amount of the Bonds. An
festlrnate of the 1termzed fees and expenses is on f11e W1th the Supenntendent Bond 1nsurance
may be purchased only if deterrmned that the sav1rigs to the D1str1ct resulting, from the purchase
‘of such bond i 1nsurance exceeds the cost thereof pursuant to Sect1on 44 héereof. In' addltton to ‘the
'estlmated costs of 1ssuance descrlbed above bond 1nsurance, 1f purchased 1s estxmated to cost
’ approx1mate1y $400 000. " i

SECTION 25. 7 Bstiblishment of Additional Furids and Acéounts. If at any
‘time it is deemed necessary or des1rab1e by the District, the Treasurer, ‘the County Office of

Education or the District may ¢ establish ‘additiorial funds un_der this Resolutlon and/or accounts
within any of the funds or accounts estabhshed hereunder
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SECTION 26. Reguest for Necessary County Actions The Board of
Superv1sors the Auditor-Controller, the Treasurer, and other officials of the County, are hereby
requested to take and authorize such actions as may be necessary pursuant to law to provide for
the levy and collection of a property tax on all taxable property of the District sufficient to
provide for payment of all principal of, redemption premium, if any, and interest on the Bonds as
the same shall become due and payable as necessary for the payment of the Bonds, and the Clerk
of the Board is hereby authorized and directed to deliver certified copies of this Resolution to the
Clerk of the Board of Supervrsors of the County, the Auditor-Controller of the County, and the
Treasurer. The Board hereby agrees to reimburse the County for any costs associated with the
levy and collectron of said tax, upon such documentation of said costs as. the District shall
reasonably request. .

SECTION 27. Redemption.

, (a) The Current Interest Bonds and Convertrble Caprtal Apprecratron Bonds
shall be subject to redemptron as prov1ded in the Contract of Purchase R

7 (b) " The Caprtal Apprecratron Bonds shall not be sub_]ect to opt10na1
redemptron except as otherwise provrded in the Contract of Purchase The Caprtal Apprecratron
Bonds shall be subJect to mandatory redemptlon prror to the1r maturrty date, by lot at the
Accreted Value thereof without premium, on the dates, if any, in the years ‘and in an amount
equal to the aggregate Accreted Values as and to the extent set forth m the Contract of Purchase

" SECTION28. ' Selectron of Bonds for Redemptron (a) Whenever
provrslon is ' made in this Resolution or in the Contract ‘of Purchase for the redemptlon of the
Bonds and less than all Outstandlng Bonds are to be redeemed the Paylng Agent upon written
instruction from the Dlstrrct given at least 60 days prior to the Payment Date desrgnated for such
redemptlon shall select the’ maturrtres ‘and mandatory srnkmg fund payments Gf apphcable) of
Bonds for redemptlon in the manner directed by the District. If the Drstrrct fa11s to specrfy, the
Paylng Agent shall select Bonds for redemptlon in 1nverse order of maturrty

“(b)  With respect to Bonds designated as tax- -exempt Bonds, within a maturrty,
the Paying Agent shall select Bonds for redemptlon by lot. Redemptron by lot shall be in such
manner as the Paying Agent shall déterming; provided, however, that the portion of any Current
Interest Bond to be redeemed in part shall be in the Pr1nc1pa1 Amount of $5,000 or any integral
multiple thereof and the portion of any Capital Appreciation Bond to be redeemed in part shall
be 'in the Maturity Amount of $5,000 or any integral multiple thereof and the portion of any
Convertible Capital Appreciation Bond to be redeemed in part shall be in the Conversion Value
of $5,000 or any integral multiple thereof. The Accreted Value of such Capital Appreciation
Bond or Convertible Capital Apprec1atron Bond shall be determlned by reference toa schedule
to be provrded to the Paymg Agent.

(c) With respect to any Bonds designated as Federally taxable Bonds, if such
Bonds are regrstered in book-entry only form and so long as DTC or a successor securities
depository is the sole registered owner of such Bonds, if less than all of such Bonds of a series
and maturity are called for prior redemptron ‘the particular Bonds or portrons thereof to be
redeemed shall be selected on a “pro. rata pass through distribution of principal” basis in
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accordance with DTC procedures, provided that, so long as such Bonds are held in book-entry
form;' the -selection for redemption’ of such Bonds® shall be ihade in accordance with ‘the
operational arrangements of: DTC then in effect that currently- provide for adjustment of ‘the
prrncrpal by a factor provided by the Paying Agent pursuant to DTC operational arrangements
T the Paymg Agent does not provide-the necessary information and 1dent1fy the redemption as
on'a “pro rata’ pass through disttibution of principal” basrs Such Bonds will be selected for
fedemption in accordance with DTC procedures by lot.” Ttis the District’ s intént that redemptxon
allocations ‘madé’ by DTC; the DTC Partrcrpants or’ ' suich' othier rntermedrarles that may "exist
between the District and the Beneficial Owners be’ made on a*“pro Tata’ pass through d1str1but10n
‘of principal”? basis as: described above: ‘In thie ‘event that sach Bonds'are no 1onger held by DTC
or a successor securities depository, such Bonds shall be selected for redemption’in the manner
selected by the District in its sole discretion. NP e )i
SECTION 29. Netice of Redem tion. When redemptron is authorized or
required pursuant to this: Resolutlon 01‘ th&Conlttact of Purchase, ‘the’ Paymg Agent upon written
instruction from the District 'givén at léast 60 days ‘prior ‘to’ the daté desighated” for such
redemptlon or such shorter tlme as 1s agreed by the, Paymg Agent, shall give notice (a.
“Redemptipn (itlce”) of the demptlon of the Bonds Such Redemptron Not1ce shall spec1fy
4('a)‘ the ands or esignated ortlpns thereof (1n the case ‘of redemptxon of the Bonds part ut

hbt it Whole) wihich are t6 be redee d (b) thefcl(ate ot; redemptlon (c) the pla e or

) es"}ffkheie
thie red ‘p’tiogn“wi" 11" b hade, 1nclud1ng e “namé ‘and ad dres the "Payrhg Agen‘ “”(d) %he
redemptron price ‘or r Aciieted Value, (e)jthe CUSIP)1 numbers' (ﬂ" any) assrgned to'the F Bonds to be
redeemed gf) the Bond ntgm,bers of. the Bonds to, be redeemed in whole, 0L | 1n part@and in the case
of any Bond 10, be rede‘e_ d 1r‘i “pagt fot;lly, ; the Ei‘lncr pal. ount or Accreted Value, .88
appropr;até of such Bond to %e redeerned and (g) the orggmal ;ssue date, rnterest QI' accretu;n
rate and stated maturrty date of each Bond to. be redeemed in whole or 1n part Such Redemptxon
Notrce shall further : state that on the spemﬁed date there shall’ become due and payable upon. each
Bond or portron thereof belng redeemed @), the redemptron price, . together with the interest
accrued to the redemptlon date in the case of Current Interest Bonds, (ii) the Accreted Value in
the case of Capital Apprecratlon ‘Bonds, (iii) in the case of Convertible Caprtal Apprecratlon
Bonds from and after the Conversion Date, the redemption price, together with the interest
accrued. to the redemptron date or (1v) in the case of Convertible Capital Appreciation Bonds on
or prior to the Conversion Date, the Accreted Value and in each case that from and after such
date mterest with respect thereto shall cease to accrue or accrete and be payable.

“The Paylng Agent shall take the followrng actionis wrth respect to such
Redemptlon Nottce

(a) At least 20 but not more than 45 days prior to the redemption date such
Redemption Notice shall be given to the respective Owners of Bonds desrgnated for redemptron
by first class mail, postage prepaid, at their addresses appearmg on the Bond Register.

(a) " In the event that the Bonds shall no longer be held in book-entry-only
form, at least 20 but not more than 45 days before the redemption date, such Redemption Notice
shall be given by (i) first class mail, postage prepaid, (i) telephonically confirmed facsimile
transmission, (iii) overnight delivery service, to each of the Securities Deposrtorres or (iv) other
delivery method approved by the applicable Securities Depositories.
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(b)  In the event that the Bonds shall no longer be held in book-entry-only
form, at least 35 but not more than 45 days before the redemption date, such Redemption Notice
shall be submitted to the MSRB in electronic format or other format as prescribed by the MSRB.

Neither failure to receive any Redemption Notice nor any defect in any such
Redemption Notice so given shall affect the sufficiency of the proceedings for the redemption of
the affected Bonds. Each check issued or other transfer of funds made by the Paying Agent for
the purpose of redeeming Bonds shall bear the CUSIP number identifying, by.issue and maturity,
the Bonds being redeemed with the proceeds of such check or other transfer. :

SECTION 30. Partial Redemption of Bonds. Upon the surrender of any
Bond redeemed in part only, the Paying Agent shall execute and deliver to the Owner thereof a
new Bond or Bonds of like tenor and maturity and of authorized denominations equal in Transfer
Amounts to the unredeemed portion of the Bond surrendered, Such partial redemptlon shall be
valid upon payment of the amount required to be paid to such Owner, and the District shall be
released and discharged thereupon from all liability to the extent of such payment.

SECTION 31. Effect of Notlce of Redemptlon N otlce having been given
as aforesaid, and the moneys for the redemptlon (mcludlng the interest to the applicable date of
redemption) having been set aside for the payment of their redemptlon price, the Bonds to be
redeemed shall become due and payable on such date of redemption.

If on such redemption date, money for the redemption of all the Bonds to be
redeemed as provided in Section 27 hereof, together with interest to such redemption date, shall
be held by the Paying Agent so as to be available therefor on such redemption date, and if notice
of redemption thereof shall have been given as aforesaid, then from and after such redemption
date, interest with respect to the Bonds to be redeemed shall cease to accrue and become payable.
All money held by or on behalf of the Paying Agent for the redemptxon of Bonds shall be held in
trust for the account of the Owners of the Bonds so to be redeemed. v

, All Bonds paid at maturlty or redeemed prior to maturlty pursuant to. the
prov1s1ons of Section 27 shall be cancelled upon surrender-thereof and delivered to or upon the
order of the District. All or any portion of a Bond purchased by the District shall be cancelled by
the Paying Agent upon written notice by the District given to the Paying Agent.

SECTION 32. PavingAgent; Appointment and Accentance of Duties.

(a)  The District appoints the Treasurer act as the initial authenticating agent,
bond registrar, transfer agent and paying agent (collectively, the “Paying Agent”) for the Bonds
and consents to the Treasurer contracting with a third party to perform the services of Paying
Agent (which third party designee shall initially be U.S. Bank National Association) pursuant to
this Resolution.

~(b)  Unless otherwise provided, the office of the Paying Agent designated by
the Paying Agent shall be the place for the payment of Principal of, premium, if any, and interest
on the Bonds.
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“SECTION'33. - Liability of Paying Agent. The Paying Agent makes no
representatlons ‘as' to the- validity or sufficiency of this Resoltioil or of any Bonds issued
hereunider or as to the security affordéd by this'Resolution, and the Paying Agént shall incur no
habrhty in respect hereof or thereof

I

SECTION 34 Ev1dence on Wthh Pa 1n" ‘Agent May Act. 'The Payrng »
Ageént, upon recerpt of ¢ any notrce resolutlon request consent order dettificate, report, opmlon,
‘bond; or other'papér: or- document futished to it ‘purshdnt t6"an; prov1s1on ‘of ‘this Resolutlon
shall examine such -ifistriifiienit! to 'detefriné whether it conforms to: the requirements of this
Resolution and shall be protected in actlng upon any ! such 1nstrumer}t beheyed by it to be genuine
and to’ ha‘ve ‘been” signed or presented by ‘the’ proper- party or partle’sg “The Paylng Agent may
cons’ﬁlt ’wrth counsel ‘who ‘may ‘or may’ hot ‘be"counsel ‘to’ the DlStrlct and the oplmon of such
couiisel shall be' il 'and complete authoiﬁzation ‘and ptotection in'r ’respect ‘of “anly ‘action taken or
suffered by ‘it under thrs ‘Resolufion ‘il goodfalth and 1n% accordahce thérewuh S

§w 3;! L RIS SRS i PRV ‘;giri ‘i FR S \ g\‘) Cer

SECTION 35,000 Compensatroﬁ‘ T he Drstrrct shall pay to the Paying Agent
from time to time reasonable compensatlon for all services rendered under th1s Resolution, and

,also‘all reasonable expenses charges -counsel fees »and other dlsbdrsément%s 1nclud1ng those of

f1ts attorneys agents Vand*e‘ ‘loyees f é rréﬂ( n

(3 65 FEIR I 3 191 $631 ‘.‘y}"{? 1 9% NS S 1)

ool 1o sk Do o aldnyen

‘an "'ahout the perfortiatite’OF their povs?ers and
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. SECTION 36. Ownershlp of Bonds Permitted. The Paymg Agent or the
Underwrlter mﬁy become the Oévner of aﬁy B’or‘f&é B roigrElay & e
Moo B 1E5: pe yE o /%f}‘fi"?'}:‘ UMM Tt e RS e 1T G
R I R I ’SECTIGN 137, " Res1'“ﬁ‘ation “’or Removal of Pa m" A ‘eht and A( ”omtment
‘beuCC€§SOI’ - ovgbhs Lo & ;f? Cateeldn En e et } FheT Lt 3 T e oL L :
L R l SO Y e I [ ORI xf’ oz v S o [ R L] : Can S ot
o ten o (a ) g The nutxal Paymg Agent.may: resrgn from service as Paymg Agent at any

time. Prlor to such resignation: a:new:;Paying.‘Agent shiall"be -dppointed: by the District in
accordance with applicable law, which shall be the Treasurer or a bank or trust company doing
‘business in'ahd having a corpotate trust office in Los Ange‘les’ or' Safi Francisco, California, with
at’léast $100,000,000 in net-assets. "Such Successor- Paymg Agent shiall srgnrfy the acceptance of
its " duties “and' oblrgatmns* hereunder- by executmg and delivetifig to the District, 'a ‘writtén
acceptance thereof. "Resignation of the initial of a‘successot Pdying Agent shall be effective
upon apporntment and acceptance of a SuCCessor Paymg Agent

R
RN I LR A

(b) Any successor Paylng Agent appomted may resign from service as Paymg
Agent and may be removed at any time by the District ds prov1ded in the Paymg Agent’s service
agreement. “If at any time the Payxng ‘Agent shall res1gn or be removed, a new Paying Agent
shall be appointed in accordance’ with apphcable law, which shall be either the Treasurer or a
bank or trust company doing business in and having a corporate trust office in Los Angeles or
San Francisco, California, with at least $100,000,000 in net assets. The Paying Agent shall keep
accurate records of all funds administered by it and of all Bonds paid and discharged by it. Such
records shall be provided, upon reasonable request, to the Drstrrct in a format mutually agreeable
to the Paying Agent and the District. Such successor Paying Agent shall signify the acceptance
of its duties and obligations hereunder by executing and delivering to the District, a written

28



acceptance thereof. Resignation or removal of the Paying Agent shall be effective upon
appointment and acceptance of a successor Paying Agent.

(c) In the event of the resignation or removal of the Paying Agent, such
Paying Agent shall pay over, assign and deliver any moneys held by it as Paying Agent to its
successor. The District shall promptly provide notice of the name and principal corporate trust
office address of the Paying Agent appointed to replace any resigned or removed Paying Agent
to the Owners of the Bonds by first class mail, postage prepaid, at their addresses appearing on
the Bond Register.

SECTION 38. Investment of Certain Funds. Moneys held in all funds and
accounts established hereunder shall be invested and reinvested in Authorized Investments to the
fullest extent practicable as shall be necessary to provide moneys when needed for payments to
be made from such funds or accounts, subject to any conditions set forth in the Nonarbitrage
Certificate. = Nothing in this Resolution shall prevent any investment securities acquired as
investments of funds held hereunder from being issued or held in book-entry form on the books
of the Department of the Treasury of the United States. All investment earnings on amounts on
deposit in the Building Fund, the Excess Earnings Fund and the Debt Service Fund shall remain
on deposit in such respective funds except as provided in the Nonarbitrage Certificate.

: SECTION 39. ‘Valuation and Sale of Investments. Obligations purchased
asan investment of moneys in any fund: or-account:shall be deemed at all times to be a part of
such fund or account. Profits or losses attributable to any fund or account shall be credited or
charged to such fund or account. In computing the amount in any fund or account created under
the' provisions ‘of ‘this Resolution for:any purpose provided in this Resolution, obligations
purchased as an investment of moneys therem shall be: valued at cost plus where apphcable
accrued 1nterest RS ~ : c : :

SECTION 40 -+ Supplemental Resolutions With Consent of Owners. This
Resolution, and the rights and obligations of the District and of the Owners-of the Bonds issued
hereunder, may be modified or amended at any time by ‘a Supplemental Resolution adopted by
the District with the written consent of Owners owning at least 60% in aggregate :Bond
Obligation of the Outstanding Bonds, exclusive of Bonds, if any, owned by the District;
provided, however, that so long as a Bond Insurance’ Policy is in effect, and provided that the
Bond Insurer complies with its obligations thereunder, the Bond Insurer shall be deemed to be
the sole Owner of the Bonds for purposes of this sentence. Notwithstanding the foregoing, no
such modification or amendment shall, without the express consent of the Owner of each Bond
affected, reduce the Principal Amount of any Bond, reduce the interest rate payable thereon,
advance the earliest redemption date thereof, extend its maturity or the times for paying interest
thereon or change the monetary medium in which Principal and interest is payable, nor shall any
modification or amendment reduce the percentage of consents required for amendment or
modification without the express consent of all Owners. No such Supplemental Resolution shall
change or modify any of the rights or obligations of any Paying Agent without its written assent
thereto. Notwithstanding anything herein to the contrary, no such consent shall be required if the
Owners are not directly and adversely affected by such amendment or modification.
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'SECTION 41. Supplemental Resolutions Effective Without Consent of
Owners. For any one or more of the following purposes and at any time or from time to time, a
Supplemental Resolution of the District may be adopted, which, without the requirement of
consent of the Owners shall be fully effectwe in accordance w1th its terms;

(@) - ‘To addto the covenants and agreements of the District in this Resolution,
‘other covenants and agreements to be observed by the District Wthh are not contrary to or
‘inconsistent with this Resolution as theretofore in effect;

(B

(b) To add to the limitations and restrictions in this Resolution, other
limitations and' restrictions to be.observeéd by the - District Wh1ch are not contrary to or
1ncons1stent wrth this Resolutron as theretofore in effect o : :

e

(e)+ To confrrm as further assurance, any pledge under, and the subJectlon to
any lien or pledge: created or to be created by this Resolution, of any moneys, securities or funds
or to estabhsh any add1t10na1 funds or accounts to be held under thls Resolutlon : :

, s (d)- To cure any amblgurty, supply any omission, or cure to correct any defect
or 1ncons1stent provision:in this. Resolutionj:or . : = . - . .. e : :

~(e)  +To amend or: supplement this Resolution in-any’ other: respect, provided
such Supplemental Resolutlon does not, in the. oplnlon of: natlonally recognrzed bond counsel
adversely affect the interests of the- Owners et i e T

. SECTION 42 , Effect of Supplemental Resolut1on Any act done pursuant
t0. a- mod1f1cat10n or amendment so consented to shall be binding upon the Owners: of all the
Bonds and shall not be deemed an infringement of any of the provisions of this Resolutlon,
whatever the character of such act may be, and may be done and performed as fully and freely as
if expressly permitted by the terms.of:this: Resolution, and after consent relating:to such specified
‘matters has been given, no such Owner shall have any right or interest to-object to such action or
in any manner to questionthe propriety thereof or to enjoin or restrain the District or any offrcer
‘or agent thereof from taking. any action pursuant thereto. : g

5

o SECTION 43 | Defeasance If all Outstandmg Bonds shall be pa1d and
dlscharged in any one or more of the following ways:.

(1) by paymg or causmg to be pa1d the Pr1n01pa1 prermum if any, and 1nterest
on all Bonds Outstanding, and when the same become due and payable;

(2) by depositing with the Paymg Agent in trust, at or before maturity, cash

' which together with the amounts then on deposit i in the Debt Service Fund

(and the accounts therein other than amounts that are not available to pay

Debt Service) together with the interest to accrue thereon without the need

for further investment, is fully sufficient to pay and discharge all Bonds

Outstanding at maturlty thereof (or on the redemption date therefor),

including any premium and all interest thereon, notwithstanding that any
Bonds shall not have been surrendered for payment; or
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3) by depositing with an institution to act as escrow agent that meets the
requirements of serving as successor Paying Agent pursuant to Section 37
selected by the District, in trust, lawful money or noncallable direct
obligations issued by the United States Treasury (including State and
Local Government Series) or obligations which are unconditionally
guaranteed by the United States of America and permitted under Section
149(b) of the Code and Regulations which, in the opinion of nationally
recognized bond counsel, will not impair the exclusion from gross income
for federal income tax purposes of interest on the Bonds, in such amount
as will, together with the interest to accrue thereon without the need for
further investment, be fully sufficient to pay and discharge all Bonds
Outstanding at maturity thereof (or on the redemption date therefor),

“including any premium and all interest thereon, notwithstanding that any
Bonds shall not have been surrendered for payment

then all obhgatlons of the District and the Paymg Agent under this Resolution with respect to all
Outstanding Bonds shall cease and terminate, except only the obligation of the Paying Agent to
pay or cause to be paid to the Owners of the Bonds all sums due thereon, and the obligation of
the District to pay to the Paying Agent amounts owing to the Paying Agent under Section 35
hereof. Any portion of the Bonds may also be paid and discharged as provided above.

SECTION 44. Bond Insurance. All or a portion of the Bonds may be sold
with bond insurance or other form of credit enhancement, if an Authorized Officer determines
that the savings to the District resulting from the purchase of such bond insurance exceeds the
cost thereof.

SECTION 45. Approval of Actions; Miscellaneous.The Authorized

Officers, are, and each of them acting alone is, hereby authorized, jointly and severally, to
execute and deliver any and all documents (including but not limited to the 2006 Escrow
Agreement, if the Authorized Officers, or each of them acting alone, deem it in the best interest
of the District to be a party thereto) and do and perform any and all acts and things consistent
with this Resolution and necessary and appropriate to carry the same into effect and to carry out
its purpose. The Authorized Officers are, and each of them acting alone is, hereby authorized,
jointly and severally, to give any direction necessary or desirable to affect the refunding or
prepayment, as applicable, of the 1997 Prepaid Certificates, the 2006 Refunded Bonds, or the
2008 Prepaid Certificates, to the Corporation, the Authority, the 1997 Trustee, the 2006 Trustee,
or the 2008 Trustee, as applicable. Such actions heretofore taken by such Authorized Officers or
any other officer, official or staff of the District are hereby ratified, confirmed and approved.

(b) The County, its Board of Supervisors, officers, agents, and employees
shall not be responsible for any proceedings or the preparation or contents of any resolutions,
certificates, statements, disclosures, notices, contracts, or other documents relating to the sale
and issuance of the Bonds.

(c) The principal of and interest and redemption premium (if any) on the
Bonds shall not constitute debt or an obligation of the County, its Board of Supervisors, officers,
agents, or employees, and the County, its Board of Supervisors, officers, agents, and employees
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thereof shall not be liable thereon. In no event shall the principal of and interest and redemption
premium (if any) on any Bond be payable out of any funds or property of the County.

(d) The Clerk of the Board shall send a certified copy of this Resolution,
together with the final debt service schedule for the Bonds, to the Treasurer, the County Auditor-
Controller and the County Counsel.

SECTION 46. Rescission of Previous Resolution  This Resolution
rescinds and supersedes the Prev1ous Resolution. ,

SECTION 47. Confhcts If there is any 1ncon31stency or conflict between
any provision of this Resolution and any provision of the Contract of Purchase, the Contract of
Purchase prevalls to the extent of the inconsistency or confljct. If there is any inconsistency or
conflict between any provision of this Resolution and any provision of the Nonarbitrage
Certificate, the Nonarbxtrage Certificate prevalls to the extent of the inconsistency or conflict.

. SECTION 48. t Effectlve Date - This Resolutxon shall take effect
1mmed1ate1y upon its passage ; : ”

[Remainder of Page Intentionally Left Blank]
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ADOPTED, SIGNED AND APPROVED this 5th day of February, 2013.

BOARD OF TRUSTEES OF
LANCASTER SCHOOL DISTRICT

s L0 CA

President

Attest;

By: @m V. ﬁ/\ws\

Clerk of the Board of Trustees
of Lancaster School District




EXHIBIT A-1
FORM OF CURRENT INTEREST BOND

[UNLESS THIS CERTIFICATE IS PRESENTED BY AN AUTHORIZED
REPRESENTATIVE OF THE DEPOSITORY (AS DEFINED IN THE RESOLUTION)
TO THE BOND REGISTRAR FOR REGISTRATION OF TRANSFER, EXCHANGE,
OR PAYMENT, AND ANY BOND ISSUED IS REGISTERED IN THE NAME OF CEDE
& CO. OR IN SUCH OTHER NAME AS IS REQUESTED BY AN AUTHORIZED
REPRESENTATIVE OF THE DEPOSITORY (AND ANY PAYMENT IS MADE TO
CEDE & CO. OR TO SUCH OTHER ENTITY AS IS REQUESTED BY AN
AUTHORIZED REPRESENTATIVE OF THE DEPOSITORY), ANY TRANSFER,
PLEDGE, OR OTHER USE HEREOF FOR VALUE OR OTHERWISE BY OR TO ANY
PERSON IS WRONGFUL INASMUCH AS THE REGISTERED OWNER HEREOF,
CEDE & CO., HAS AN INTEREST HEREIN.]

UNITED STATES OF AMERICA STATE OF CALIFORNIA
LANCASTER SCHOOL DISTRICT

GENERAL OBLIGATION BONDS
ELECTION OF 2012, SERIES 2013

$ No
Interest Maturity Dated

Rate Date Date CUSIP

%

REGISTERED OWNER:

PRINCIPAL AMOUNT:

The Lancaster School District (the “District”) of the County of Los Angeles,
State of California (the “County”), for value received, hereby acknowledges itself indebted and
promises to pay to the Registered Owner set forth above the Principal Amount set forth above,
on the Maturity Date set forth above, together with interest thereon from the dated date set forth
above until the Principal Amount hereof shall have been paid or provided for, in accordance with
the Resolution hereinafter referred to, at the interest rate set forth above. Interest on this Bond is
payable on 1, 20___ and semiannually thereafter on the first day of February and August
(each an “Interest Payment Date”) in each year to the registered owner hereof from the Interest
Payment Date next preceding the date on which this Bond is registered (unless it is registered
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after the close of business on the fifteenth calendar day of the month next preceding any Interest
Payment Date (a “Record Date”) and before the close of business on the immediately following
Interest Payment Date, in which event it shall bear interest from such following Interest Payment
Date, or unless this Bond is registered prior to the close of business on the first Record Date, in
which event it shall bear interest from the Dated Date set forth above; provided, however, that if
at the time of registration of this Bond interest with respect hereto is in default, interest with
respect hereto shall be payable from the Interest Payment Date to which interest has previously
been paid or made available for payment). The Principal Amount hereof is payable at the office
of U.S. Bank National Association, as agent of the Treasurer and Tax Collector of the County, as
paying agent (the “Paying Agent”), or at the office of a successor Paying Agent appointed
pursuant to the Resolution (as hereinafter defined). The interest hereon is payable by check or
draft mailed by first class mail, postage prepaid, to each registered owner, as indicated in the
Bond Register (the “Owner”) thereof on the Record Date, or by wire transfer to any Owner of
$1,000,000 Principal Amount or more of this Bond, to the account specified by the Owner in a
written request delivered to the Paying Agent on or prior to the Record Date for such Interest
Payment Date; provided, however, that payments of defaulted interest shall be payable to the
person in whose name this Bond is registered at the close of business on a special record date
fixed therefor by the Paying Agent which shall not be more than fifteen days and not less than
ten days prior to the date of the proposed payment of defaulted interest.

The Bonds of this issue are comprised of $ Principal Amount of
Lancaster School District General Obligation Bonds, Election of 2012, Series 2013. The Bonds
of this issue are comprised of $ Current Interest Bonds, of which this Bond is a
part [$ initial principal amount of Capital Appreciation Bonds and $
Conversion Value of Convertible Capital Appreciation Bonds.] This Bond is issued by the
District under and in accordance with the provisions of (i) Chapter 3 of Part 1 of Division 2 of
Title 5, Article 4.5 of the California Government Code, as amended, (ii) applicable provisions of
the Education Code of the State of California and (iii) Article XIIIA of the California
Constitution (together, the “Authorizing Law”), and pursuant to that a resolution adopted by the
Board of Trustees of the District on February 5, 2013 (the “Resolution”). Reference is hereby
made to the Resolution, a copy of which is on file with the Clerk of the Board of the District, for
a description of the terms on which the Bonds are delivered, and the rights thereunder of the
registered owners of the Bonds and the rights and duties of the Paying Agent, and the District, to
all of the provisions of which the registered owner of this Bond, by acceptance hereof, assents
and agrees: All capitalized terms used but not otherwise deflned herein shall have the respective
meanings set forth in the Resolution.

This Bond is a general obligation of the District, payable as to Principal,
premium, if any, and interest from ad valorem taxes which, under the laws now in force, may be
levied without limitation as to rate or amount upon all of the taxable property in the District.
Neither the payment of the Principal of this Bond, or any part thereof, nor any interest or
premium hereon constitutes a debt, liability or obligation of the County.

This Bond is issued in fully registered form and is nonnegotiable. Registration of
this Bond is transferable by the registered owner hereof, in person or by his attorney duly
authorized in writing, at the aforesaid offices of the Paying Agent, but only in the manner,
subject to the limitations, and upon payment of the charges, provided in the Resolution and upon
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surrender and cancellation of this Bond. Upon such registration of transfer, a new Bond or
Bonds, of like tenor and maturity in the same Principal Amount and in authorized denominations
will be issued to the transferee in exchange herefor. The District and the Paying Agent may treat
the registered owner hereof as the absolute owner hereof for all purposes, whether or not this
Bond shall be overdue, and shall not be affected by any notice to the contrary.

[The Current Interest Bonds shall be subject to optional redemption as provided in
the Resolution. }[Details to be provided] '

- [The Current Interest Bonds maturing on August 1, 20__ are subject to mandatory
redemption prior to -their stated maturity, in part, from mandatory sinking fund account
payments, on each August 1, commencing August 1, 20__, at the Principal Amounts thereof on
the date fixed for redemption, without premium. The principal amount of such Bonds to be so
redeemed and the dates therefor shall be as follows:

Redemption Dates ;
(August 1) Principal Amount
20 $
20
20 *

* Final Maturity]

~ The rights and obligations of the District and of the owners of the Bonds may be
modified or amended at any time by a supplemental resolution adopted by the District with the
written consent of owners of at least 60% in aggregate Bond Obligation of the Outstanding
Bonds, exclusive of Bonds, if any, owned by the District; provided, however, that so long as any
Bond Insurance Policy is in effect, and provided that the Bond Insurer complies with its
obligations thereunder, the Bond Insurer shall be deemed to be the sole Owner of the Bonds for
purposes .of this sentence. Notwithstanding the foregoing, no such modification or amendment
shall, without the express consent of the registered owner of each Bond affected, reduce the
Principal Amount of any Bond, reduce the interest rate payable thereon, advance the earliest
redemption date thereof, extend its maturity or the times for paying interest thereon or change the
monetary medium in which the Principal and interest is payable, nor shall any modification or
amendment reduce the percentage of consents required for amendment or modification hereof.
No such Supplemental Resolution shall change or modify any of the rights or obligations of any
Paying Agent without its written assent thereto. Notwithstanding anything in the Resolution to
the contrary, no such consent shall be required if the Owners are not directly and adversely
affected by such amendment or modification hereof without the express consent of all Owners.

A supplemental resolution of the District may be adopted, which, without the
requirement of consent of the registered owners, shall be fully effective in accordance with its
terms: (1)to add to the covenants and agreements of the District in the Resolution, other
covenants and agreements to be observed by the District which are not contrary to or inconsistent
with the Resolution as theretofore in effect; (2) to add to the limitations and restrictions in the
Resolution, other limitations and restrictions to be observed by the District which are not
contrary to or inconsistent with the Resolution as theretofore in effect; (3) to confirm as further
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assurance, any pledge under, and the subjection to any lien or pledge created or to be created by
the Resolution, of any moneys, securities or funds, or to establish any additional funds or
accounts to be held under the Resolution; (4) to cure any ambiguity, supply any omission, or cure
or correct any defect or inconsistent provision in the Resolution; or (5) to amend or supplement
the Resolution in any other respect, provided such supplemental resolution does not, in the
opinion of nationally-recognized bond counsel, adversely affect the interests of the owners.

If this Bond is called for redemption and the Principal Amount of this Bond plus
premium, if any, and accrued interest due with respect hereto are duly provided therefor as
specified in the Resolution, then interest shall cease to accrue with respect hereto from and after
the date fixed for redemption.
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IT IS HEREBY CERTIFIED, RECITED AND DECLARED, that an election was
duly and legally called, held and conducted, and the notices thereof duly given, and the results
thereof canvassed and declared in accordance with the provisions of the Authorizing Law and
that all of the proceedings of the Board of Trustees of the District in the matter of the issuance of
this Bond were regular and in strict accordance with the provisions of the Authorizing Law and
of the Constitution of the State of California, and that the total bonded indebtedness of the
District, including the issue of which this Bond is a part, does not exceed any limit prescribed by
said Authorizing Law. '

LANCASTER SCHOOL DISTRICT

Dated: By:

[Superintendent/President]4

Attest;

By:

Clerk of the Board of Trustees
of Lancaster School District
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[STATEMENT OF INSURANCE]
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The following Certificate of Authentication shall be printed on the face of each Bond:
CERTIFICATE OF AUTHENTICATION

This is one of the Bonds described in the within-mentioned Resolution of the Lancaster
School District.

TREASURER OF THE COUNTY OF
LOS ANGELES,
as Paying Agent

By: U.S. Bank National Association,
as Agent

Dated: , 2013 By:

Authorized Signatory



- FORM OF ASSIGNMENT

FOR VALUE RECEIVED, the undersigned registered owner hereby sells, assigns
and transfers unto

Name of Transferee:
Address for Payment of Interest:

Social Security Number or other Tax Identification No.:

the within-mentioned Bond and hereby irrevocably constitutes and appoints
attorney, to transfer the same on the books of the Paying Agent with full power of substitution in
the premises.

Registered Owner

Dated: NOTICE: The signature on this Assignment must
) correspond with the name as written on the face of the
within Bond in every particular, without alteration or

enlargement or any change whatsoever.

Signature
guaranteed

[Bank, Trust Company or Firm]

By:
Authorized Officer

NOTICE: Signature(s) must be guarantéed by a member firm of the New York Stock Exchange
or a commercial bank or trust company.

A-1-8



EXHIBIT A-2
FORM OF CAPITAL APPRECIATION BOND

[UNLESS THIS CERTIFICATE IS PRESENTED BY AN AUTHORIZED
REPRESENTATIVE OF THE DEPOSITORY (AS DEFINED IN THE RESOLUTION)
TO THE BOND REGISTRAR FOR REGISTRATION OF TRANSFER, EXCHANGE,
OR PAYMENT, AND ANY BOND ISSUED IS REGISTERED IN THE NAME OF CEDE
& CO. OR IN SUCH OTHER NAME AS IS REQUESTED BY AN AUTHORIZED
REPRESENTATIVE OF THE DEPOSITORY (AND ANY PAYMENT IS MADE TO
CEDE & CO. OR TO SUCH OTHER ENTITY AS IS REQUESTED BY AN
AUTHORIZED REPRESENTATIVE OF THE DEPOSITORY), ANY TRANSFER,
PLEDGE, OR OTHER USE HEREOF FOR VALUE OR OTHERWISE BY OR TO ANY
PERSON IS WRONGFUL INASMUCH AS THE REGISTERED OWNER HEREOF,
CEDE & CO., HAS AN INTEREST HEREIN.]

UNITED STATES OF AMERICA : STATE OF CALIFORNIA
LANCASTER SCHOOL DISTRICT

GENERAL OBLIGATION BONDS
ELECTION OF 2012, SERIES 2013

No.
Accretion Maturity Dated
Rate Date Date CUSIP
%
REGISTERED OWNER:
PRINCIPAL AMOUNT:

The Lancaster School District (the “District””) of the County of Los Angeles,
State of California (the “County”), for value received, hereby acknowledges itself indebted and
promises to pay to the Registered Owner set forth above the Maturity Amount set forth above, on
the Maturity Date set forth above. Interest on this Bond with respect to the Principal Amount
hereof will accrete at the Accretion Rate per annum shown above from the Dated Date shown
above and will be compounded semiannually on February 1 and August 1 of each year until
maturity, computed using a year of 360 days comprised of twelve 30-day months and shall be
payable only at maturity as part of the Maturity Amount or upon prior redemption, if any. The
Maturity Amount hereof is payable at the office of U.S. Bank National Association, as agent of
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the Treasurer and Tax Collector of the County, as paying agent (the “Paying Agent”), or at the
office of a successor Paying Agent appointed pursuant to the Resolution (as hereinafter defined).

The Bonds of this issue are comprised of $ of Principal Amount of
Lancaster School District General Obligation Bonds, Election of 2012, Series 2013. The Bonds
of this issue are comprised of $ Capital Appreciation Bonds of which this Bond
is a part [$ Principal Amount of Current Interest Bonds, and $
Conversion Value of Convertible Capital Appreciation Bonds]. This Bond is issued by the
District under and in accordance with the provisions of (i) Chapter 3 of Part 1 of Division 2 of
Title 5, Article 4.5 of the California Government Code, as amended, (ii) applicable provisions of
the Education Code of the State of California and (iii) Article XIIIA of the California
Constitution (together, the “Authorizing Law”), and pursuant to that a resolution adopted by the
Board of Trustees of the District on February 5, 2013 (the “Resolution”). Reference is hereby
made to the Resolution, a copy of which is on file with the Clerk of the Board of the District, for
a description of the terms on which the Bonds are delivered, and the rights thereunder of the
registered owners of the Bonds and the rights and duties of the Paying Agent and the District, to
all of the provisions of which the registered owner of this Bond, by acceptance hereof, assents
and agrees. All capitalized terms used but not otherwise defined herein shall have the respective
meanings set forth in the Resolution.. :

This Bond is a general obligation of the District, payable as to Maturity Amount
from ad valorem taxes which, under the laws now in force, may be levied without limitation as to
rate or amount upon all of the taxable property in the District. Neither the payment of the
Maturity Amount of this Bond, or any. part thereof, nor any premium hereon, constitutes a debt,
liability or obligation of the County. :

'This Bond is issued in fully registered form and is nonnegotiable. Registration of
this Bond is transferable by the registered owner hereof, in person or. by his attorney duly
authorized in writing, at the aforesaid offices of the Paying Agent, but only in the manner,
subject to the limitations, and upon payment of the charges, provided in the Resolution and upon
surrender and cancellation of this Bond. Upon such registration of transfer, a new Bond or
Bonds, of like tenor and maturity in the same Maturity Amount and in authorized denominatio_ns
will be issued to the transferee in exchange herefor. The District and the Paying Agent may treat
the registered owner hereof as the absolute owner hereof for all purposes, whether or not this
Bond shall be overdue, and shall not be affected by any notice to the contrary.

[The Capital Appreciation Bonds shall be subject to optional redemption as
provided in the Resolution. ][Details to be provided] -

[The Capital Appreciation Bonds maturing on August 1, 20__ are subject to
mandatory redemption prior to their stated maturity, in part, from mandatory sinking fund
account payments, on each August 1, commencing August 1, 20__, at the Accreted Value thereof
on the date fixed for redemption, without premium. The principal amount of such Bonds to be
so redeemed and the dates therefor shall be as follows:

Redemption Dates
(August 1) Accreted Value
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20__ $
20__
20__*

* Final Maturity]

The rights and obligations of the District and of the owners of the Bonds may be
modified or amended at any time by a supplemental resolution adopted by the District with the
written consent of owners of at least 60% in aggregate Bond Obligation of the Outstanding
Bonds, exclusive of Bonds, if any, owned by the District; provided, however, that so long as any
Bond Insurance Policy is in effect, and provided that the Bond Insurer complies with its
obligations thereunder, the Bond Insurer shall be deemed to be the sole Owner of the Bonds for
purposes of this sentence. Notwithstanding the foregoing, no such modification or amendment
shall, without the express consent of the registered owner of each Bond affected, reduce the
Principal Amount of any Bond, reduce the interest rate payable thereon, advance the earliest
redemption date thereof, extend its maturity or the times for paying interest thereon or change the
monetary medium in which Principal and interest is payable, nor shall any modification or
amendment reduce the percentage of consents required for amendment or modification hereof
without the express consent of all Owners. No such supplemental resolution shall change or
modify any of the rights or obligations of any Paying Agent without its written assent thereto.

‘Notwithstanding anything herein to the contrary, no such consent shall be required if the Owners
are not directly and adversely affected by such amendment or modification.

A supplemental resolution of the District may be adopted, which, without the
requirement of consent of the registered owners, shall be fully effective in accordance with its
terms: - (1) to add to the covenants and agreements of the District in the Resolution, other
covenants and agreements to be observed by the District which are not contrary to or inconsistent
with the Resolution as theretofore in effect; (2) to add to the limitations and restrictions in the
Resolution, other limitations and restrictions to be observed by the District which are not
contrary to or inconsistent with the Resolution as theretofore in effect; (3) to confirm as further
assurance, any pledge under, and the subjection to any lien or pledge created or to be created by
the Resolution, of any moneys, securities or funds, or to establish any additional funds or
accounts to be held under the Resolution; (4) to cure any ambiguity, supply any omission, or cure
or correct any defect or inconsistent provision in the Resolution; or (5) to amend or supplement
the Resolution in any other respect, provided such supplemental resolution does not, in the
opinion of nationally-recognized bond counsel, adversely affect the interests of the owners.

The Table of Accreted Values attached hereto as Schedule I has been prepared
and furnished by the Underwriter and the District takes no responsibility for any inaccuracies
therein.

If this Bond is called for redemption and the Maturity Amount, without premium,
is duly provided therefor as specified in the Resolution, then interest shall cease to accrete with
respect hereto from and after the date fixed for redemption.
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This Bond shall not become valid or obligatory for any purpose until the
Certificate of Authentication hereon endorsed shall have been dated and executed manually by
the Paying Agent.
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IT IS HEREBY CERTIFIED, RECITED AND DECLARED, that an election was
duly and legally called, held and conducted, and the notices thereof duly given, and the results
thereof canvassed and declared in accordance with the provisions of the Authorizing Law and
that all of the proceedings of the Board of Trustees of the District in the matter of the issuance of
this Bond were regular and in strict accordance with the provisions of the Authorizing Law and
of the Constitution of the State of California, and that the total bonded indebtedness of the
District, including the issue of which this Bond is a part, does not exceed any limit prescribed by
said Authorizing Law.

LANCASTER SCHOOL DISTRICT

Dated: By:

[Superintendent/President]

Attest:

By:

Clerk of the Board of Trustees
of Lancaster School District
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[STATEMENT OF INSURANCE]
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The following Certificate of Authentication shall be printed on the face of each Bond:
CERTIFICATE OF AUTHENTICATION

This is one of the Bonds described in the within-mentioned Resolution of the Lancaster
School District.

TREASURER OF THE COUNTY OF
LOS ANGELES,
as Paying Agent

By:  U.S. Bank National Association,
as Agent

Dated: , 2013 By:

Authorized Signatory
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FORM OF ASSIGNMENT

FOR VALUE RECEIVED, the undersigned registered owner hereby sells, assigns
and transfers unto

Name of Transferee:
Address for Payment of Interest:

Social Security Number or other Tax Identification No.:

the within-mentioned Bond and hereby irrevocably constitutes and appoints
attorney, to transfer the same on the books of the Paying Agent with full power of substitution in
the premises.

Registered Owner

Dated: NOTICE: The signature on this Assighment must
correspond with the name as written on the face of the
within Bond in every particular, without alteration or
enlargement or any change whatsoever.

Signature
guaranteed

[Bank, Trust Company or Firm]

By:
Authorized Officer

NOTICE:  Signature(s) must be guaranteed by a member firm of the New York Stock
Exchange or a commercial bank or trust company.
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SCHEDULE I

ACCRETED VALUE TABLE FOR THE BONDS

Date Accreted Value
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EXHIBIT A-3
FORM OF CONVERTIBLE CAPITAL APPRECIATION BOND

[UNLESS THIS BOND IS PRESENTED BY AN AUTHORIZED REPRESENTATIVE OF
THE DEPOSITORY (AS DEFINED IN THE RESOLUTION) TO THE BOND
REGISTRAR FOR REGISTRATION OF TRANSFER, EXCHANGE, OR PAYMENT,
AND ANY BOND ISSUED IS REGISTERED IN THE NAME OF CEDE & CO. OR IN
SUCH OTHER NAME AS IS REQUESTED BY AN AUTHORIZED REPRESENTATIVE
OF THE DEPOSITORY (AND ANY PAYMENT IS MADE TO CEDE & CO. OR TO
SUCH OTHER ENTITY AS IS REQUESTED BY AN AUTHORIZED
REPRESENTATIVE OF THE DEPOSITORY), ANY TRANSFER, PLEDGE, OR
OTHER USE HEREOF FOR VALUE OR OTHERWISE BY OR TO ANY PERSON IS
WRONGFUL INASMUCH AS THE REGISTERED OWNER HEREOF, CEDE & CO.,
HAS AN INTEREST HEREIN.]

UNITED STATES OF AMERICA STATE OF CALIFORNIA
LANCASTER SCHOOL DISTRICT

GENERAL OBLIGATION BONDS,
ELECTION OF 2012, SERIES 2013

No.
Accretion Rate: Interest Rate
through after the Conversion Maturity _ ,
Conversion Date ~ Conversion Date Date Date Dated as of: CUSIP
% % August 1,

REGISTERED OWNER:

INITIAL PRINCIPAL AMOUNT:

CONVERSION VALUE:

The Lancaster School District (the “District”) of the County of Los Angeles,
State of California (the “County”), for value received, hereby acknowledges itself indebted and
promises to pay to the Registered Owner set forth above the Conversion Value set forth above,
on the Maturity Date set forth above, together with current interest thereon after the Conversion
Date set forth above at the interest rate set forth above until the Conversion Value hereof shall
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have been paid or provided for, in accordance with the Resolution (as defined herein). Interest
on this Bond with respect to the Initial Principal Amount hereof will accrete at the Accretion
Rate per annum shown above from the Dated Date shown above and will be compounded
semiannually on February 1 and August 1 of each year until the Conversion Date set forth above,
computed using a year of 360 days comprised of twelve 30-day months (as reflected in the Table
of Accreted Values attached as Schedule I hereto). Such accreted value at the Conversion Date
(the “Conversion Value”) shall be payable only at maturity or], if this Bond is redeemed
subsequent to the Conversion Date,] upon prior redemption, if any. After the Conversion Date,
current interest on this Bond is payable on _____ 1,20__ and semlannually thereafter on the
first day of February and August (each an “Interest Payment Date”) in each year to the
registered owner hereof from the Interest Payment Date next preceding the date on which this
Bond is registered (unless it is registered after the close of business on the fifteenth calendar day
of the month next preceding any Interest Payment Date (a “Record Date”) and before the close
of business on the immediately following Interest Payment Date, in which event it shall bear
interest from such following Interest Payment Date, or unless this Bond is registered prior to the
close of business on the first Record Date, in which event it shall bear interest from the
Conversion Date set forth above; provided, however, that if at the time of registration of this
Bond interest with respect hereto is in default, interest with respect hereto shall be payable from
the Interest Payment Date to which interest has previously been paid or made available for
payment). The Conversion Value hereof, [or the Accreted Value hereof in the event this Bond is
redeemed prior to the Conversion Date,] is payable at the office of U.S. Bank National
Association, as agent of the Treasurer and Tax Collector of the County, as paying agent (the
“Paying Agent”), or at the office of a successor Paying Agent appointed pursuant to the
Resolution (as hereinafter defined). After the Conversion Date, the current interest hereon is
payable by check or draft mailed by first class mail, postage prepaid, to each registered owner, as
indicated in the Bond Register (the “Owner”), at his address as it appears on the registration
books kept by the Paying Agent as of the Record Date, or by wire transfer to any Owner of
$1,000,000 Conversion Value or more of this Bond, to the account specified by the Owner in a
written request delivered to the Paying Agent on or prior to the Record Date for such Interest
Payment Date; provided, however ‘that payments of defaulted interest shall be payable to the
person in whose name this Bond is registered at the close of business on a special record date
fixed therefor by the Paying Agent which shall not be more than fifteen days and not less than
ten days prior to the date of the proposed payment of defaulted interest.

The Bonds of this issue are comprised of $ Principal Amount of
Lancaster School District General Obligation Bonds, Series 2013. The Bonds of this issue are
comprised of $ Convertible Capital Appreciation Bonds, of which this Bond is a
part, [$ initial principal amount of Capital Appreciation Bonds, and $
Principal Amount of Current Interest Bonds.] This Bond is issued by the District under and in
accordance with the provisions of (i) Chapter 3 of Part 1 of Division 2 of Title 5, Article 4.5 of
the California Government Code, as amended, (ii) applicable provisions of the Education Code
of the State of California and (iii) Article XIIIA of the California Constitution (together, the
“Authorizing Law”), and pursuant to that a resolution adopted by the Board of Trustees of the
District on February 5, 2013 (the “Resolution’). Reference is hereby made to the Resolution, a
copy of which is on file at the office of the Treasurer of the County, for a description of the terms
on which the Bonds are delivered, and the rights thereunder of the registered owners of the
Bonds and the rights and duties of the Paying Agent, the County and the District, to all of the
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provisions of which the registered owner of this Bond, by acceptance hereof, assents and agrees.
All capitalized terms used but not otherwise defined herein shall have the respective meanings
set forth in the Resolution.

This Bond is a general obligation of the District, payable as to Conversion Value,
[or as to Accreted Value, in the event this Bond is redeemed prior to the Conversion Date,]
premium, if any, and interest from ad valorem taxes which, under the laws now in force, may be
levied without limitation as to rate or amount upon all of the taxable property in the District.
Neither the payment of the Conversion Value, [or the Accreted Value, in the event this Bond is
redeemed prior to the Conversion Date,] or any part thereof, nor any interest or premium hereon,
constitutes a debt, liability or obligation of the County.

This Bond is issued in fully registered form and is nonnegotlable Registration of
this Bond is transferable by the registered owner hereof, in person or by his attorney duly
authorized in writing, at the aforesaid offices of the Paying Agent, but only in the manner,
subject to the limitations, and upon payment of the charges, provided in the Resolution and upon
surrender and cancellation of this Bond. Upon such registration of transfer, a new Bond or
Bonds, of like tenor and maturity in the same Conversion Value and i in authorized denommatmns
will be issued to the transferee in exchange herefor. The District and the Paying Agent may treat
the registered owner hereof as the absolute owner hereof for all purposes, whether or not this
Bond shall be overdue, and shall not be affected by any notice to the contrary.

[The Convertible Capital Appreciation Bonds shall be subject to optlonal
redemption as provided in the Resolution. ][Details to be provided]

[The Convertible Capital Appreciation Bonds maturing on August 1, 20__ are
subject to mandatory redemption prior to their stated maturity, in part, from mandatory sinking
fund account payments, on each August 1, commencing August 1, 20__, at the [Conversion
Value/Accreted Value] thereof on the date fixed for redemption, w1thout premium. The
principal amount of such Bonds to be so redeemed and the dates therefor shall be as follows:

Redemption Dates o [Conversion
(August 1) Value/Accreted Value]
20 $
20__
20 *

* Final Maturity]

The rights and obligations of the District and of the owners of the Bonds may be
modified or amended at any time by a supplemental resolution adopted by the District with the
written consent of owners of at least 60% in aggregate Bond Obligation of the Outstanding
Bonds, exclusive of Bonds, if any, owned by the District; provided, however, that so long as any
Bond Insurance Policy is in effect, and provided that the Bond Insurer complies with its
obligations thereunder, the Bond Insurer shall be deemed to be the sole Owner of the Bonds for
purposes of this sentence. Notwithstanding the foregoing, no such modification or amendment
shall, without the express consent of the Owner of each Bond affected, reduce the Principal
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Amount of any Bond, reduce the interest rate payable thereon, advance the earliest redemption
date thereof, extend its maturity or the times for paying interest thereon or change the monetary
medium in which Principal and interest is payable, nor shall any modification or amendment
reduce the percentage of consents required for amendment or modification hereof without the
express consent of all Owners. No such supplemental resolution shall change or modify any of
the rights or obligations of any Paying Agent without its written assent thereto. Notwithstanding
anything in the Resolution to the contrary, no such consent shall be required if the Owners are
not dlrectly and adversely affected by such amendment or modification.

v A supplemental resolution of the District may be adopted, which, without the
requirement of consent of the registered owners, shall be fully effective in accordance with its
terms: (1) to add to the covenants and agreements of the District in the Resolution, other
covenants and agreements to be observed by the District which are not contrary to or inconsistent
with the Resolution as theretofore in effect; (2) to add to the limitations and restrictions in the
Resolution, other limitations and restrictions to be observed by the District which are not
contrary to or inconsistent with the Resolution as theretofore in effect; (3) to confirm as further
assurance, any pledge under, and the subjection to any lien or pledge created or to be created by
the Resolution, of any moneys, securities or funds, or to establish any additional funds or
accounts to be held under the Resolution; (4) to cure any amblgulty, supply any onnss10n or cure
or correct any defect of inconsistent provision in the Resolution; (5) to amend or supplement the
Resolution in any other réspect, provided such supplemental resolution does not, in the opinion
of nationally recognized bond counsel, adversely affect the interests of the owners.

The Table of Accreted Values attached hereto as Schedule I has been prepared
and furnished by the Underwnter and the District takes no responsibility for any inaccuracies
therem

If this Bond is called for redemption and the Conversion Value and, after the
Conversion Date, accrued interest due with respect hereto, [or the Accreted Value, in the event
this Bond is redeemed prior to the Conversion Date,] or such other amount required for
redemption, without premium, are duly provided therefor as specified in the Resolution, then
interest shall cease to accrete or accrue w1th respect hereto from and after the date fixed for
redemption.

This Bond shall not become valid or obligatory for any purpose until the

Certificate of Authentication hereon endorsed shall have been dated and executed manually by
the Paying Agent. o
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IT IS HEREBY CERTIFIED, RECITED AND DECLARED, that an election was
duly and legally called, held and conducted, and the notices thereof duly given, and the results
thereof canvassed and declared in accordance with the provisions of the Authorizing Law and
that all of the proceedings of the Board of Trustees of the District in the matter of the issuance of
this Bond were regular and in strict accordance with the provisions of the Authorizing Law and
of the Constitution of the State of California, and that the total bonded indebtedness of the
District, including the issue of which this Bond is a part, does not exceed any limit prescribed by
said Authorizing Law.

LANCASTER SCHOOL DISTRICT

Dated: By:

[Superintendent/President]

Attest:

By:

Clerk of the Board of Trustees
of Lancaster School District
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[STATEMENT OF INSURANCE]
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The following Certificate of Authentication shall be printed on the face of each Bond:
CERTIFICATE OF AUTHENTICATION

This is one of the Bonds described in the within-mentioned Resolution of the Lancaster
School District.

TREASURER OF THE COUNTY OF
LOS ANGELES,
as Paying Agent

By:  U.S. Bank National Association,
as Agent

Dated: , 2013 By:

Authorized Signatory
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FORM OF ASSIGNMENT

FOR VALUE RECEIVED, the undersigned registered owner hereby sells, assigns
and transfers unto

Name of Transferee:
Address for Payment of Interest:

Social Security Number or other Tax Identification No.:

the within-mentioned Bond and hereby irrevocably constitutes and appoints
attorney, to transfer the same on the books of the Paying Agent with full power of substitution in
the premises.

Registered Owner

Dated: v NOTICE: The signature on this Assignment must
correspond with the name as written on the face of the
within Bond in every particular, without alteration or
enlargement or any change whatsoever.

Signature
guaranteed

[Bank, Trust Company or Firm]

By: :
Authorized Officer

NOTICE: Signature(s) must be guaranteed by a member firm of the New York
Stock Exchange or a commercial bank or trust company.
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SCHEDULE 1

ACCRETED VALUE TABLE FOR THE BONDS

Date Accreted Value
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EXHIBIT B
FORM OF 15C2-12 CERTIFICATE

[Underwriter]
Ladies and Gentlemen:

: With respect to the proposed sale of its General Obligation Bonds (Election of
2012), Series 2013 (the “Bonds”), in an aggregate principal amount not to exceed $30,000,000,
the Lancaster School District (the “District”) has delivered to you a Preliminary Official
Statement, dated as of the date hereof (the “Preliminary Official Statement”). The District, for
purposes of compliance with Rule 15¢2-12 of the Securities and Exchange Commission (“Rule
15¢2-12”), deems the Preliminary Official Statement to be final as of its date, except for the
omission of no more than the information permitted under Rule 15¢2-12.

LANCASTER SCHOOL DISTRICT

Dated: By:

Superintendent
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STATE OF CALIFORNIA

N N’

SS.
COUNTY OF LOS ANGELES )

I, Diane V. Grooms, do hereby certify that the foregoing is a true and correct copy
of Resolution #2012-13:20, which was duly adopted by the Board of Trustees of Lancaster
School District at a regular meeting thereof held on the 5th day of February 2013, and that it was
so adopted by the following vote:

AYES: 5
NOES: 0
ABSENT: O

ABSTAIN: 0 @ d\mﬁ
By: et \) \ e

Clerk of the Board of Trustees
for Lancaster School District






